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F O R T H E D I S T R I C T O F C O L O R A D O A U G
J A M E S R . ,BV.C i v i l A c t i o n N o . Ol-D-2404 ( O E S )

U N I T E D S T A T E S O F A M E R I C A , a n d
T H E S T A T E O F COLORADO.

P l a i n t i f f s .

DEP, CLERK

A U S
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ORDER A P P R O V I N G S T I P U L A T I O N A N D C O N S E N T D E C R E E

T H I S M A T T E R having come b e f o r e t h e Court upon t h e M o t i o n o f t h e U n i t e d S t a t e s o f
A m e r i c a , a p p e a r i n g f o r a n d o n b e h a l f o f t h e U . S . E n v i r o n m e n t a l P r o t e c t i o n A g e n c y a n d t h e U . S .
D e p a r t m e n t o f t h e I n t e r i o r , f o r t h e a p p r o v a l o f a S t i p u l a t i o n a n d t h e C o n s e n t Decree l o d g e d w i t h t h e
Court on December 12, 2001 (the "Decree"), and a s e p a r a t e concurrence in the U n i t e d S t a t e s " mo t i on
h a v i n g been f i l e d by the S t a t e of C o l o r a d o , and

T H I S COURT having been d u l y i n f o r m e d i n t h i s m a t t e r , t h e Court hereby F I N D S A N D
ORDERS T H A T :

1 . T h e United Sta t e s , t h e S t a t e o f C o l o r a d o , a n d T h e S . W . S h a t t u c k C h e m i c a l C o m p a n y .
Inc. . b e ing al l the par t i e s to the Decree, s u b m i t t e d a S t i p u l a t i o n for the p u r p o s e o f c o r r e c t i n g an



u n i n t e n d e d omis s ion in the Decree, and to c l a r i f y two other p r o v i s i o n s of the Decree, so that the
l a n g u a g e o f these three p r o v i s i o n s o f th e Decree c o n f o r m s w i th th e Par t i e s " o r i g i n a l i n t e n t . The
S t i p u l a t i o n i s hereby A P P R O V E D , and ha s been s e p a r a t e l y s igned by th e Cour t . The S t i p u l a t i o n s h a l l
b e A T T A C H E D T O A N D M A D E A P A R T O F DECREE.

2. The Decree i s f a i r , r ea sonab l e , and in the p u b l i c in t e r e s t . A c c o r d i n g l y , and t o g e t h e r w i th the
p a r t i e s ' S t i p u l a t i o n , t h e Decree i s hereby A P P R O V E D . The Court ha s a l so s e p a r a t e l y s i g n e d th e
D E C R E E , which s h a l l be entered as a j u d g m e n t of t h i s Cour t .
Dated: /^-f » . / f ~ A 6 .2002

B Y T H E C O U R T :

U N I T E D S T A T ^ p I S T R l C T J U D G E
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I . B A C K G R O U N D
A. Contemporaneous with the l o d g i n g of this Consent Decree, the U n i t e d S t a t e s of

America ( " U n i t e d S t a t e s " ) , on b eha l f of the U n i t e d S t a t e s Environmental Pro t e c t i on A g e n c y
( " E P A " ) and the U n i t e d S t a t e s Department of I n t e r i o r ("DOI"). and the S t a t e of C o l o r a d o , on
b e h a l f of the C o l o r a d o Department of P u b l i c H e a l t h and Environment ( " C D P H E " ) and the
Colorado Trus t e e s for Natural Resources ("Trustees"), f i l e d a C o m p l a i n t in thi s matter pursuant
to S e c t i o n 107 of the Comprehens ive Environmental Response, C o m p e n s a t i o n , and L i a b i l i t y Act
of 1980, 42 U . S . C . § 9607, as amended ( " C E R C L A " ) , seeking recovery of response costs
incurred and to be incurred for response actions taken at or in connection with the release or
threatened release of hazardous substances at the Denver Radium S u p e r f u n d S i t e , Operable U n i t
VIII, in the C i t y and County of Denver, C o l o r a d o (the " S i t e " ) , and damages for in jury to or
d e s t ru c t i on of, or lo s s of natural resources r e s u l t i n g f r om the release of hazardous substances
from th e S i t e , f rom The S . W . S h a t t u c k Chemical C o m p a n y , Inc . ( " S e t t l i n g Defendant" o r
"Shattuck").

B. EPA issued a remedial de c i s i on for the S i t e , concurred in by the S t a t e , by a Record of
Decision (ROD) on January 28, 1992. The p r i n c i p a l component s of the remedial dec i s ion were
the (i) d e m o l i t i o n and o f f - s i t e d i s p o s a l of e x i s t ing b u i l d i n g s at the 5.9 acre parcel owned by The
S . W . S h a t t u c k Chemical Company at 1805 S o u t h Bannock S t r e e t in Denver, C o l o r a d o ( t h e
" S h a t t u c k Proper ty"); (i i) the excavation, c o n s o l i d a t i o n , s t a b i l i z a t i o n , and containment o f
contaminated s o i l s f r om the Site in a s o i l , f l y a s h , and cement m o n o l i t h c a p p e d at the S h a t t u c k



Proper ty; (ii i) the use o f i n s t i t u t i o n a l c on tro l s ; and (iv) the r emed ia t i on of groundwater
contamination through source control using s t a b i l i z a t i o n to immob i l i z e contaminant s and
monitoring of natural at tenuation of groundwater contamination.

C. On January 22. 1996. a Consent Decree was entered between the U n i t e d S t a t e s and
S h a t t u c k . U n d e r that decree S h a t t u c k p a i d $2,402.278 to the U n i t e d S t a t e s for i t s response costs
incurred at the Site be fore March 31, 1995.

D. On S e p t e m b e r 17, 1998, S h a t t u c k submitted to EPA its Cons t ru c t i on P r e - C e r t i f i c a t i o n
N o t i c e s t a t i n g that it had s u b s t a n t i a l l y c ompl e t ed construction of the remedy as set out in the
J a n u a r y 28, 1992 ROD. S h a t t u c k p e r f o r m e d th i s work pursuant to a un i la t e ra l a d m i n i s t r a t i v e
order issued by EPA in 1992, and sub s equen t ly amended, under the a u t h o r i t y of S e c t i o n 106 of
C E R C L A , 42 U . S . C . § 9606. S h a t t u c k incurred costs of more than $26 m i l l i o n in p e r f o r m i n g
such work. By enter ing into th i s Consent Decree. S h a t t u c k waives any c la im it may have under
S e c t i o n 1 0 6 ( b ) o f C E R C L A , 42 U . S . C . § 9606(b), f o r reimbursement o f such costs f rom EPA's
Hazardou s Sub s tanc e S u p e r f u n d .

E . F o l l o w i n g E P A ' s c o m p l e t i o n o f t h e second s ta tu tory F i v e - Y e a r Review f o r t h e S i t e i n
th e Fal l o f 1999, the EPA A s s i s t a n t A d m i n i s t r a t o r f or the O f f i c e o f S o l i d Waste and Emergency
Response determined that the contaminated soil por t ion of the f i r s t ROD should be reconsidered.

F. On J u n e 16, 2000, EPA amended its or ig inal remedial d e c i s i on for the Site in a second
ROD, concurred in by the S t a t e , which prov ided for: (a) removal of the cap and d e m o l i t i o n of



the s t a b i l i z e d s o i l , f l y a s h . and cement m o n o l i t h ; and (b) the d i s p o s a l of the m o n o l i t h m a t e r i a l s
and any a d d i t i o n a l contaminated s o i l s at an o f f - s i t e l i c ensed d i s p o s a l f a c i l i t y .

G. EPA has begun the remedial d e s ign for the remedy selected in the J u n e 16. 2000 ROD
and is prepar ing to i m p l e m e n t the remedial action at the S i t e . T h i s Consent Decree addre s s e s the
l i a b i l i t y , i f any, of S h a t t u c k and it s corporate a f f i l i a t e s with regard to the or iginal remedial act ion
at the S i t e , and the J u n e 16, 2000 amended remedy. In a d d i t i o n to reimbursing the U n i t e d S t a t e s
for a p o r t i o n of EPA's response costs at the S i t e , a trust, to be known as the R e d e v e l o p m e n t
T r u s t , s ha l l be e s t a b l i s h e d and S e t t l i n g Def endan t shal l trans f er t i t l e to the S h a t t u c k Proper ty to
the trust , to be marketed and so ld by the trustee for r e d e v e l o p m e n t , with the net proceeds of the
sa l e being paid to EPA to o f f s e t f u t u r e c l ean-up costs at the S i t e .

H. By enter ing into th i s Consent Decree, S e t t l i n g D e f e n d a n t does not admit any l i a b i l i t y
to the U n i t e d S t a t e s or S t a t e of Co lorado aris ing out of the transac t ions or occurrences a l l e g e d in
the c ompla in t .

I. The Uni t ed S t a t e s , the S t a t e , and the S e t t l i n g D e f e n d a n t agree, and th i s Court by
enter ing t h i s Consent Decree f i n d s , that th i s Consent Decree has been n e g o t i a t e d by the Partie s in
good f a i t h , that s e t t l e m e n t of t h i s matter w i l l avoid p r o l o n g e d and c o m p l i c a t e d l i t i g a t i o n between
the Part ie s , and that t h i s Consent Decree is f a i r , reasonable , and in the p u b l i c intere s t .

T H E R E F O R E , with the consent of the Partie s to th i s Decree, it is ORDERED,
A D J U D G E D , A N D DECREED:



I I . J U R I S D I C T I O N
1. T h i s Court has j u r i s d i c t i o n over the sub j e c t matter of this act ion pursuant to 28 U . S . C .

§§ 1331 and 1345 and 42 U . S . C . §§ 9606, 9607, and 9 6 1 3 ( b ) and also has per sonal j u r i s d i c t i o n
over S e t t l i n g D e f e n d a n t . S e t t l i n g D e f e n d a n t consents to and shal l not c h a l l e n g e entry of t h i s
Consent Decree or this Court's j u r i s d i c t i o n to enter and en forc e thi s Consent Decree.

I I I . P A R T I E S B O U N D
2. T h i s Consent Decree is b i n d i n g upon the U n i t e d S t a t e s and the S t a t e , and upon

S e t t l i n g D e f e n d a n t and its successors and assigns. Any change in ownership or corporate or
other l e g a l s tatus, i n c l u d i n g but not l i m i t e d to, any t r a n s f e r of assets or real or personal p r o p e r t y ,
s h a l l in no way a l t er the s tatus or r e s p o n s i b i l i t i e s of S e t t l i n g D e f e n d a n t under th i s Consent
Decree.

I V . D E F I N I T I O N S
3. U n l e s s otherwise e x p r e s s l y prov id ed herein, terms used in th i s Consent Decree which

are d e f i n e d in C E R C L A or in r e g u l a t i o n s p r o m u l g a t e d under C E R C L A s h a l l have the meaning
ass igned to them in C E R C L A or in such r e g u l a t i o n s . Whenever terms l i s t e d be low are used in
th i s Consent Decree or in any a p p e n d i x attached hereto, the f o l l o w i n g d e f i n i t i o n s sha l l a p p l y :

a. " C E R C L A " sha l l mean the Comprehens ive Environmental Response ,
C o m p e n s a t i o n , and L i a b i l i t y Act of 1980, as amended, 42 U . S . C . S e c t i o n 9601. et seq.

b. "CDPHE" sha l l mean the C o l o r a d o Department of P u b l i c H e a l t h and
Environment, and any successor d e p a r t m e n t s , agencies or i n s t r u m e n t a l i t i e s of the S t a t e .



c. "Consent Decree" s h a l l mean th i s Consent Decree and all a p p e n d i c e s a t tached
hereto. In the event of c o n f l i c t between this Consent Decree and any a p p e n d i x , the Consent
Decree shal l control.

d. "Corporate A f f i l i a t e s " sha l l mean Phibro Resources Corporat ion. I n c . .
S a l o m o n S m i t h Barney H o l d i n g s I n c . , and C i t i g r o u p Inc .

e. "Day" shall mean a calendar day. In c o m p u t i n g any period of t ime under t h i s
Consent Decree, where the last day would fall on a S a t u r d a y , S u n d a y , or f e d e r a l h o l i d a y , the
period sha l l run unt i l the close of business of the next working day.

f. "DOI" s h a l l mean the U n i t e d S t a t e s Department of I n t e r i o r and any successor
depar tment s , agencies or in s t rumenta l i t i e s of the Uni t ed S t a t e s .

g. "DOJ" sha l l mean the U n i t e d S t a t e s Department of J u s t i c e and any successor
d e p a r t m e n t s , agencies or i n s t r u m e n t a l i t i e s of the U n i t e d S t a t e s .

h. "EPA" sha l l mean the U n i t e d S t a t e s Environmental P r o t e c t i o n A g e n c y and any
successor d e p a r t m e n t s , agencies or i n s t r u m e n t a l i t i e s of the U n i t e d S t a t e s .

i. "Exi s t ing Contamination" shall mean any hazardous substances, p o l l u t a n t s or
contaminants at the Site as of the e f f e c t i v e date of t h i s Consent Decree.

j . "Hazardous S u b s t a n c e S u p e r f u n d " s ha l l mean the Hazardou s S u b s t a n c e
S u p e r f u n d e s t a b l i s h e d by the I n t e r n a l Revenue C o d e , 26 U . S . C . S e c t i o n 9507.



k. "Inter e s t " s h a l l mean interest at the current rate s p e c i f i e d for interest on
investments of the Hazardous Subs tance S u p e r f u n d compounded annual ly on October 1 of each
year in accordance with 42 U . S . C . S e c t i o n 9607(a).

1. "Natural Resource" and "Natural Resources" sha l l mean those natural resources
that b e l ong to. are managed by, are he ld in trust by, a p p e r t a i n to, or are otherwise c o n t r o l l e d by
the U n i t e d S t a t e s , and/or the S t a t e . Such resources inc lude , but are not l i m i t e d to, surface and
ground water, dr inking water, f i s h e r i e s resources, sediment resources, hab i ta t , v ege ta t i on, b io ta,
w i l d l i f e , f e d e r a l l y l i s t e d , threatened, or endangered specie s , or migratory birds.

m. "Natural Resource Damages" means any r e l i e f e r remedy under C E R C L A
recoverable by Plaintiffs for i n j u r y to, d e s t ruc t i on of. or l o s s of any or all N a t u r a l Resources or
services prov ided to humans and the environment by these resources, i n c l u d i n g , but not l i m i t e d
to, compensat ion to the p u b l i c for the lo s s of such Natura l Resources and services, and damage
assessment costs.

n. "Net S a l e Proceeds" sha l l mean the proceed s of the sale of the S h a t t u c k
Proper ty that the R e d e v e l o p m e n t Trus t receives f r om the sale of the S h a t t u c k P r o p e r t y , net of any
f e e s and expense s as set f o r t h in the Redeve l opment T r u s t Agreement .

o. "Paragraph" sha l l mean a por t i on of th i s Consent Decree i d e n t i f i e d by an
arabic numeral or an u p p e r or lower case l e t t er .

p. "Parties" shal l mean the U n i t e d S t a t e s , the S t a t e , and the S e t t l i n g D e f e n d a n t .



q. "Past Response Costs" shal l mean all cos t s , i n c l u d i n g but not l i m i t e d to d i r e c t
and indirect costs, that the United S t a t e s and the S t a t e have incurred at or in connection with the
Site through December 31. 2000, p l u s accrued I n t e r e s t on all such costs through such date.

r. " P l a i n t i f f s " sha l l mean the U n i t e d S t a t e s and the S t a t e .
s. "Sec t i on" shal l mean a por t i on of this Consent Decree i d e n t i f i e d by a roman

numeral.
t . " S e t t l i n g Def endant" or "Shattuck" sha l l mean The S . W . S h a t t u c k Chemica l

Company, I n c .
u. "Shat tuck Property" shall mean the 5.9 acre parcel owned by S h a t t u c k located

at 1805 S o u t h Bannock S t r e e t . Denver, C o l o r a d o , having the f o l l o w i n g l e g a l d e s c r i p t i o n : Block s
A and B, Overland Park S u b d i v i s i o n , C i t y and County of Denver, C o l o r a d o .

v. The "Redevelopment Trust" shall mean the trust that is to be created pursuant
to S e c t i o n VI of this Consent Decree.

w. "Site" s h a l l mean the Denver Radium S u p e r f u n d s i t e , Operab l e U n i t VIII
l o ca t ed in southwest Denver, northeast of the in t er s e c t i on of Evans Avenue and S a n t a Fe Drive,
i n c l u d i n g : (i) the S h a t t u c k Proper ty; (i i) that por t ion o f Bannock Stree t i m m e d i a t e l y ad ja c en t to
the S h a t t u c k P r o p e r t y ; (iii) the railroad r igh t s-o f-way c o m p r i s i n g a p p r o x i m a t e l y 4.3 acres and
located i m m e d i a t e l y to the west of the S h a t t u c k P r o p e r t y ; (iv) p r o p e r t i e s l o ca t ed w i t h i n the
immediate v i c in i ty of the S h a t t u c k P r o p e r t y and w i th in the area bounded by S o u t h Broadway,



S o u t h Santa Fe Drive (U.S. H i g h w a y 85), Evans Avenue, and Iowa Avenue in Denver.
Colorado .

x. "State" shal l mean the S t a t e of C o l o r a d o , i n c l u d i n g its d e p a r t m e n t s , agencie s ,
and i n s t r u m e n t a l i t i e s .

y. "Succe s s or(s) in Property Interest" shall mean a purchaser of the S h a t t u c k
Proper ty f r om the Redeve lopment Trus t and its subsequent ass ignees, lessees, or t rans f e r e e s of
th e S h a t t u c k Proper ty.

z. "United Sta t e s " shall mean the U n i t e d S t a t e s of America, i n c l u d i n g its
d e p a r t m e n t s , agencies and in s t rumenta l i t i e s .

aa. "Uni la t e ra l A d m i n i s t r a t i v e Orders" s h a l l mean the order and amended orders
issued by EPA to S h a t t u c k in EPA Docket No. C E R C L A - V I I I - 9 2 - 2 6 r egard ing the Denver
Radium S u p e r f u n d S i t e , Operable Unit V I I I , i n c l u d i n g t h e Uni la t era l A d m i n i s t r a t i v e Order dated
Augus t 21, 1992 , and the S e c o n d Amendment to the 1992 U n i l a t e r a l A d m i n i s t r a t i v e Order dated
February 16, 1994.

V . P A Y M E N T S
4. Payment s to E P A .

a. W i t h i n th i r ty (30) Days a f t e r the e f f e c t i v e date o f thi s Consent Decree, S e t t l i n g
D e f e n d a n t shal l pay the sum of $5,450,000.00 p l u s an a d d i t i o n a l sum for I n t e r e s t on that amount
c a l c u l a t e d f rom the date of l o d g i n g of th i s Consent Decree through the date of payment.
Payment shal l be made by F e d W i r e E l e c t ron i c F u n d s T r a n s f e r ("EFT") to the U . S . Department
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o f J u s t i c e account in accordance with current EFT procedures, r e f e r e n c i n g U S A O Fil e N u m b e r
2001V00466, EPA Site/Spill ID Number 08-01 OU VIII. and DOJ Case Number 9 0 - 1 1 - 2 - 7 4 1 / 1 .
Payment s h a l l be made in accordance with ins truc t ions prov id ed to the S e t t l i n g D e f e n d a n t by the
F i n a n c i a l L i t i g a t i o n U n i t o f t h e U n i t e d S t a t e s A t t o r n e y ' s O f f i c e f o r t h e D i s t r i c t o f C o l o r a d o
f o l l o w i n g l o d g i n g of the Consent Decree. Any payments received by the Department of J u s t i c e
a f t e r 4:00 p.m. (Eastern T i m e ) wi l l be credi t ed on the next business day.

b. At the time of payment of the amount due under Paragraph 4.a., S e t t l i n g
D e f e n d a n t shal l send notice that payment or conveyance has been made to EPA. D O J . and the
S t a t e in accordance with S e c t i o n XIV ( N o t i c e s and S u b m i s s i o n s ) and to:

Cost Recovery Program Manager
EPA Region 8
999 1 8 t h S t r e e t , S u i t e 300
Denver, CO 80202
c. The amount to be p a i d by S e t t l i n g D e f e n d a n t pursuant to Paragraph 4.a. s ha l l

be d e p o s i t e d in the Denver Radium/OU V H I - S h a t t u c k S p e c i a l Account w i t h i n the Hazardous
S u b s t a n c e S u p e r f u n d to be retained and used to conduct or f i n a n c e response ac t ions at or in
connection with the S i t e , or trans f erred by EPA to the Hazardou s Subs tance S u p e r f u n d .

5. Payment s to D P I .
a. W i t h i n th i r ty ( 3 0 ) Days of the e f f e c t i v e date o f t h i s Consent Decree, S e t t l i n g

Defendant shall pay to DOI the sum of $250,000.00. Payment shall be made by F e d W i r e
Elec tronic F u n d s T r a n s f e r ( " E F T " ) to the DOI Restorat ion F u n d ALC 14010001 at the F e d e r a l
Reserve Bank, New York, NY re f erenc ing ABA No. 021030004, DOJ Case N u m b e r 90-11-2-



7 4 1 / 1 , and the S h a t t u c k S u p e r f u n d S i t e . Denver. CO. Payment s h a l l be made in accordance wi th
a d d i t i o n a l s p e c i f i c instructions prov id ed t o th e S e t t l i n g D e f e n d a n t by Robert W h i t e , N R D A R
F u n d Accountant, DOI, t e l ephone ( 3 0 3 ) 969-7170, f o l l o w i n g l o d g i n g o f the Consent Decree.
Any p a y m e n t s received by DOI a f t e r 4:00 p.m. (Eastern T i m e ) w i l l be c r ed i t ed on the next
business day.

b. At the time of payment, S e t t l i n g Defendant shall send notice that payment has
been made to D O I , DOJ, and the S t a t e in accordance with S e c t i o n XIV ( N o t i c e s and
S u b m i s s i o n s ) and to:

Department of the I n t e r i o r
Natural Resource Damage Asse s sment and Restoration Program
A t t n : Restoration F u n d Manager
1849 C S t r e e t , NW
M a i l s t o p 4449
W a s h i n g t o n , D.C. 20240

The notice sha l l re f erence DOJ Case Number 9 0 - 1 1 - 2 - 7 4 1 / 1 , th e S h a t t u c k S u p e r f u n d S i t e ,
Denver, CO, and the name of the p a y i n g r e s p o n s i b l e party.

6. Payments to the S t a t e .
a. W i t h i n t h i r t y ( 3 0 ) Days a f t e r the e f f e c t i v e date o f th i s Consent Decree, S e t t l i n g

D e f e n d a n t sha l l pay to the S t a t e the sum of $1,500,000.00 as f o l l o w s : (i) $250.000.00 in the form
of a c e r t i f i e d check or cashiers check made p a y a b l e to the "Colorado H a z a r d o u s S u b s t a n c e s
Response F u n d ; " and (ii) $1.250,000.00, in the f orm of a c e r t i f i e d check or cashiers check made
p a y a b l e to the S t a t e o f Co l orado "Natural Resource Damage Restorat ion Fund." Payment s s ha l l
be sent to:

10



C o l o r a d o Dept. o f P u b l i c H e a l t h and Environment
H M W M D
Remedial Programs S e c t i o n
4300 Cherry Creek Dr. S o u t h
Denver, CO 80222-1530

The notice shal l re f erence Case N u m b e r 9 0 - 1 1 - 2 - 7 4 1 / 1 , th e S h a t t u c k S u p e r f u n d S i t e , Denver,
CO, and the name of the p a y i n g re spons ib l e party.

b. At the time of payment S e t t l i n g Defendant sha l l send notice that payment or
conveyance has been made to the S t a t e , EPA, and DOJ in accordance with S e c t i o n XIV ( N o t i c e s
and S u b m i s s i o n s ) .

V I . R E D E V E L O P M E N T T R U S T
7. The Redeve lopment Trust sha l l be e s t a b l i s h e d in accordance wi th t h i s S e c t i o n VI.

The purpos e of the Redeve lopment Trust i s to act for the b e n e f i t of the U n i t e d S t a t e s by: (i)
receiving and h o l d i n g t i t l e to the S h a t t u c k Property until it is sold in accordance with the
requirements o f thi s Consent Decree; (ii) c oopera t ing f u l l y with EPA in the i m p l e m e n t a t i o n of
response actions at the S h a t t u c k Proper ty and not i n t e r f e r i n g with such re sponse ac t ions , and
p r o v i d i n g access to the S h a t t u c k Proper ty as set f o r t h in S e c t i o n XI of the Consent Decree; (iii)
marketing the S h a t t u c k Proper ty for sale and r e d e v e l o p m e n t ; (iv) max imiz ing the proceed s of the
sale o f th e S h a t t u c k Proper ty; (v) d i s b u r s i n g th e Net S a l e Proceeds f r om the sa l e o f S h a t t u c k
Proper ty and assets of the Redeve lopment Trust in accordance with a p p l i c a b l e provi s ions of thi s
Consent Decree and the Redeve lopment Trus t A g r e e m e n t ; and (vi) p r o v i d i n g annual accounting
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to EPA unt i l the S h a t t u c k Proper ty is sold and t h e r e a f t e r p r o v i d i n g a f i n a l account ing to EPA of
all earnings, income, and disbursements f r o m the estate of the R e d e v e l o p m e n t T r u s t . S e t t l i n g
D e f e n d a n t sha l l cooperate f u l l y in the e s tab l i shment of the Redeve l opment T r u s t , and p r o v i d e
such i n f o r m a t i o n as the T r u s t e e may reasonably require, such as for tax ac count ing , to carry out
the o b l i g a t i o n s of the Redeve lopment Trus t .

8. W i t h i n f i f t e e n ( 1 5 ) Days a f t e r the e f f e c t i v e date of this Consent Decree, S e t t l i n g
D e f e n d a n t shall submit to EPA a fully executed Redevelopment Trust Agre emen t , which sha l l
be in the f o rm attached to this Consent Decree as A p p e n d i x A. The Redeve l opmen t Trus t
Agreement may be amended as necessary to conform to the requirements of t h i s Consent Decree,
or as may be d e s i r a b l e to EPA to e f f e c t u a t e the purpo s e s of the trust.

9. W i t h i n twenty (20) Days a f t e r the e f f e c t i v e date o f t h i s Consent Decree, S e t t l i n g
Defendant shall submit a current commerc ial ly acc ep tab l e t i t l e assurance commitment or report
to the Redeve l opment Trus t and EPA for the S h a t t u c k Proper ty.

10. W i t h i n thiny ( 3 0 ) Days a f t e r the e f f e c t i v e date of th i s Consent Decree, S e t t l i n g
D e f e n d a n t s h a l l : (i) convey the S h a t t u c k Proper ty f r e e and clear of any encumbrances to the
Redeve l opmen t Trus t , except that S e t t l i n g D e f e n d a n t shall not be r e spon s i b l e for any mechanics
l i en s or demands against the S h a t t u c k P r o p e r t y a t t r i b u t a b l e to response actions p e r f o r m e d at the
Site by contractors of EPA or C D P H E or any notice s or deed re s tr i c t i ons required pursuant to the
U n i l a t e r a l A d m i n i s t r a t i v e Orders or this Consent Decree; and (ii) contribute $50,000.00 to the
Redeve l opmen t Trus t for the payment of expenses associated with the ownersh ip , marketing, and
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sale of the S h a t t u c k Proper ty . S e t t l i n g Def endan t s ha l l have no f u r t h e r o b l i g a t i o n to pay
expenses of the Redeve l opment Trust . The money pa id into the Redev e l opmen t T r u s t , and all
earnings thereon, sha l l be used s o l e l y for the purpo s e s prov ided in this Consent Decree i n c l u d i n g ,
without l i m i t a t i o n , p a y i n g the expenses of admini s t e r ing the trust and max imiz ing the net
proceeds o f the sale o f the S h a t t u c k Proper ty, with any unused f u n d s , l e s s the Trustee ' s f e e s ,
returned to S e t t l i n g D e f e n d a n t f o l l o w i n g the sale and conveyance of the S h a t t u c k P r o p e r t y .

11. The R e d e v e l o p m e n t Trust sha l l have the f o l l o w i n g o b l i g a t i o n s :
a. To receive, h o l d , manage, and maintain the S h a t t u c k P r o p e r t y until it is sold

and conveyed for value in accordance with the requirements of th i s Consent Decree;
b. To exercise due care at the S h a t t u c k Proper ty with respect to E x i s t i n g

Contamina t i on and c o m p l y with all a p p l i c a b l e l o c a l , S t a t e , and f e d e r a l law and r egu la t i on s , and
to cooperate fully with EPA in the i m p l e m e n t a t i o n of response ac t ions at the Site and not
in t er f ere with such response actions, and provide access to the S h a t t u c k Proper ty as set f o r t h in
S e c t i o n X I ;

c. To d e p o s i t , manage, and invest the f u n d s pa id into the R e d e v e l o p m e n t T r u s t ,
and to disburse f u n d s f rom such ac coun t(s) for the purpo s e s set f o r t h in this Consent Decree;

d. To pay a p p l i c a b l e real estate taxes and f i l e a p p l i c a b l e f e d e r a l and s tate tax
returns associated with the Redeve lopment Trust and the sale of the S h a t t u c k P r o p e r t y ;

e. To locate purchasers who w i l l p r o v i d e maximum value f o r , and w i l l
s u b s t a n t i a l l y reuse the Sha t tu ck Proper ty , consistent with a p p l i c a b l e zoning and other val id land
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use ordinance and r egu la t i on s and in consideration of the r e su l t s of the r e d e v e l o p m e n t s tudy-
conducted by the C i t y and County of Denver and f u n d e d by a grant f r o m EPA. to n e g o t i a t e the
terms of the sale and t rans f er of the S h a t t u c k Proper ty , and to se l l and convey the S h a t t u c k
Proper ty;

f. S u b j e c t to approval of EPA, to retain a commercial real estate broker on
customary and reasonable terms to assist in the marketing and sale of Trus t P r o p e r t y ;

g. Cons i s t en t with the fundamenta l purpose s of the Trus t as set f o r t h above and
other a p p l i c a b l e requirements of the Consent Decree, and s u b j e c t to the approva l of EPA, to take
whatever actions at whatever t imes are c o m m e r c i a l l y reasonable to maximize the net proceeds of
the sale o f the S h a t t u c k P r o p e r t y ;

h. To d i s t r i bu t e the assets of the S h a t t u c k Redeve l opment Trus t f o l l o w i n g the
sale of the S h a t t u c k Proper ty in accordance with Paragraph 12;

i. To prov id e EPA an accounting on an annual basis, and a f i n a l accounting
wi th in th i r ty ( 3 0 ) days a f t e r the sale or conveyance of the Trus t P r o p e r t y , of al l Trus t F u n d
assets, earnings, and d i s bur s ement s;

j . F o l l o w i n g the c o m p l e t i o n of the work i m p l e m e n t i n g the remedial action for the
Shat tu ck Proper ty as set f o r t h in EPA's J u n e 16, 2000 ROD, to e m p l o y all reasonable measures
to prevent unauthorized entry upon or use of the Trus t Proper ty in its po s s e s s i on or control and to
prov ide for site maintenance and u t i l i t i e s , i f any;
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k. To insure the Trus t P r o p e r t y against l o s s due to ca sua l ty or th ird party l i a b i l i t y :
and

1. To c o m p l y with all relevant Sec t i on s of the Consent Decree, and EPA and the
S t a t e sha l l have the right and power to compel the Trust to so c o m p l y .

12. In accordance with the provi s ions of the Redeve l opment Trus t Agreement , w i t h i n
f i f t e e n (15) Days a f t e r the c l o s i n g upon the sale o f the S h a t t u c k Property the R e d e v e l o p m e n t
Trust s ha l l d i s t r i b u t e : ( a ) t h e N e t S a l e Proceeds f r om t h e sale o f t h e S h a t t u c k P r o p e r t y t o E P A ' s
Denver Radium/OU V l l l - S h a t t u c k S p e c i a l Account to be retained and used to conduct or f inance
response act ions at or in connection with the S i t e , or transferred by EPA to the Hazardous
S u b s t a n c e S u p e r f u n d ; and (b) the balance, i f any, of the money paid by S e t t l i n g D e f e n d a n t into
the R e d e v e l o p m e n t T r u s t , and all earnings thereon, le s s the fee of the T r u s t e e of the
Redeve l opment Trus t and any other expenses of a d m i n i s t e r i n g the R e d e v e l o p m e n t T r u s t , to the
S e t t l i n g D e f e n d a n t .

13. The T r u s t e e of the Redev e l opmen t T r u s t shal l be compensated in accordance with
the s chedule attached to the S h a t t u c k Redeve l opment Agreement .

V I I . F A I L U R E T O C O M P L Y W I T H R E Q U I R E M E N T S O F C O N S E N T DECREE
14. I n t e r e s t on Late Payments . In the event that any payment s required by S e c t i o n V

( P a y m e n t s ) are not received when due, I n t e r e s t s h a l l continue to accrue on the unpaid balance
through the date of payment.
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1 5 . S t i p u l a t e d P e n a l t i e s .
a. If any amount(s) due to EPA is not pa id by the date payment is due. Settling

D e f e n d a n t s ha l l pay to E P A , as a s t i p u l a t e d p e n a l t y and in a d d i t i o n to the I n t e r e s t required by
Paragraph 14, $1.000.00 per v i o l a t i o n per day that such payment is late. All p a y m e n t s to EPA
under th i s Paragraph sha l l be made by c e r t i f i e d or c a s h i e r ' s check made p a y a b l e to "Hazardous
Subs tance S u p e r f u n d " and shall be sent to:

M e l l o n Bank
E P A Region V I I I
A t t e n t i o n : S u p e r f u n d A c c o u n t i n g
Post O f f i c e Box 360859
P i t t s b u r g h , Pennsylvania 15251

C o p i e s of the check and any accompanying transmit ta l l e t t e r s h a l l i n d i c a t e that the payment is for
s t i p u l a t e d p e n a l t i e s a n d sha l l re ference E P A Region a n d S i t e S p i l l I D N u m b e r 08-01 V I I I , U S A O
File N u m b e r 2001V00466, and DOJ Case Number 9 0 - 1 1 - 2 - 7 4 1 / 1 .

b. If any amount(s) due to the S t a t e is not paid by the da t e payment is due.
S e t t l i n g D e f e n d a n t shall pay to the S t a t e , as a s t i p u l a t e d p e n a l t y and in a d d i t i o n to the I n t e r e s t
required by Paragraph 14, $1.000.00 per v i o l a t i o n per day that such payment is late . All
payment s to C D P H E under this Paragraph sha l l be made by c e r t i f i e d or cashier's check made
payable to "The Sta t e of Colorado General Fund" and shall be sent to:

C o l o r a d o Dept. o f P u b l i c H e a l t h and Environment
H M W M D
Remedial Programs S e c t i o n
4300 Cherry Creek Dr. S o u t h
Denver, CO 80222-1530
A t t n : S h a t t u c k S u p e r f u n d S i t e P r o j e c t Manager
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All payment s shal l i n d i c a t e that the payment i s made for s t i p u l a t e d p e n a l t i e s and sha l l r e f e r enc e
the name and address of the party making payment and the S h a t t u c k S u p e r f u n d S i t e . C o p i e s of
the c h e c k [ s ] , and any accompanying transmittal i e t t e r [ s ] , shall be sent to EPA. and DOJ.

c . If S e t t l i n g D e f e n d a n t f a i l s t o t i m e l y c o m p l y with any o f the requirements o f
Paragraphs 8, 9, or 10, S e t t l i n g Def endant shall pay to both EPA and the S t a t e , as a s t i p u l a t e d
p e n a l t y , $1,000.00 per v io la t ion per day until corrected. All payments to EPA under th i s
Paragraph sha l l be made by c e r t i f i e d or c a s h i e r ' s check made p a y a b l e to "Hazardous S u b s t a n c e
S u p e r f u n d " and shall be sent to:

M e l l o n Bank
E P A Region V I I I
A t t n : S u p e r f u n d Account ing
Post O f f i c e Box 360859
P i t t s b u r g h , Pennsylvania 1 5 2 5 1

All payment s to C D P H E under th i s Paragraph sha l l be made by c e r t i f i e d or cashier's check made
p a y a b l e to "The S t a t e of C o l o r a d o General Fund" and sha l l be sent to:

C o l o r a d o Dept. o f P u b l i c H e a l t h and Environment
H M W M D
Remedial Programs S e c t i o n
4300 Cherry Creek Dr. S o u t h
Denver, CO 80222-1530
A t t n : S h a t t u c k S u p e r f u n d S i t e P r o j e c t Manager

C o p i e s of the checks and any accompanying t r a n s m i t t a l l e t t e r s s ha l l i n d i c a t e that the payment is
f o r s t i p u l a t e d p e n a l t i e s a n d sha l l r e f erence E P A Region a n d S i t e S p i l l I D N u m b e r 08-01 V I I I ,
USAO File Number 2001V00466, DOJ Case Number 9 0 - 1 1 - 2 - 7 4 1 / 1 , the name and addre s s o f
the party making payment, and the S h a t t u c k S u p e r f u n d S i t e .
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d. S t i p u l a t e d p e n a l t i e s are due and p a y a b l e w i th in t h i r t y (30) Days of the da t e of
the demand for payment of the p e n a l t i e s by EPA or the S t a t e .

e. P e n a l t i e s sha l l accrue as provided in thi s Paragraph r egard l e s s of whether EPA
or the S t a t e has n o t i f i e d S h a r t u c k that a payment required under th i s Consent Decree is overdue
or whether EPA or the S t a t e has made a demand for payment of p e n a l t i e s , but p e n a l t i e s need
o n l y be paid upon demand. All p e n a l t i e s shal l begin to accrue on the day a f t e r the date that
S e t t l i n g D e f e n d a n t is o b l i g a t e d to pay any amount due to EPA, or as a p p l i c a b l e the S t a t e , under
t h i s Consent Decree and s h a l l continue to accrue unti l S e t t l i n g Defendant pays the amount( s)
due. N o t h i n g herein sha l l prevent the s imultaneous accrual of separate p e n a l t i e s for separate
v i o l a t i o n s of t h i s Consent Decree.

f. P e n a l t i e s s h a l l continue to accrue as provided in thi s Paragraph dur ing any
d i s p u t e r e s o lu t i on p e r i o d , but need not be paid until the f o l l o w i n g :

i. If the d i s p u t e is resolved by agreement or by a de c i s i on of EPA or the
S t a t e that is not a p p e a l e d to th i s Court, accrued p e n a l t i e s de t ermined to be owing sha l l be paid to
EPA, or a s a p p l i c a b l e th e S t a t e , w i th in f i f t e e n (15) Days o f th e agreement or th e rece ipt o f EPA's
or the State' s dec i s ion or order;

i i . If the d i s p u t e i s a p p e a l e d to t h i s Court and the U n i t e d S t a t e s or the
S t a t e p r e v a i l s in whole or in part. S e t t l i n g D e f e n d a n t sha l l pay all accrued p e n a l t i e s de t ermined
by the Court to be owed to EPA or the S t a t e w i th in s i x t y (60) Days of r e c e ip t of the Court's
dec i s i on or order, except as prov ided in S u b p a r a g r a p h i i i . b e low;
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i i i . I f t h e Dis t r i c t C o u r t ' s d e c i s i on i s a p p e a l e d b y a n y Party, S e t t l i n g
Defendant shall pay all accrued p e n a l t i e s determined by the District Court to be owing to the
U n i t e d S t a t e s or the S t a t e into an interest-bearing escrow account within s i x t y (60) Days of
rece ipt of the Court's de c i s i on or order. P e n a l t i e s sha l l be paid into this account as they cont inue
to accrue, at least every 60 days. W i t h i n f i f t e e n (15) Days of receipt of the f i n a l a p p e l l a t e court
dec i s ion, the escrow agent shal l pay the balance of the account to EPA, the S t a t e , or to S e t t l i n g
D e f e n d a n t to the extent that it pr eva i l s .

16. If the U n i t e d S t a t e s or the S t a t e brings an action to enforce th i s Consent Decree,
S e t t l i n g D e f e n d a n t sha l l a s a p p l i c a b l e reimburse the U n i t e d S t a t e s or the S t a t e for al l the ir costs
of such action, i n c l u d i n g but not l i m i t e d to costs of attorney time.

17. Payments made under Paragraphs 14 and 15 shall be in a d d i t i o n to any other
remedies or sanctions ava i lab l e to P l a i n t i f f s by virtue o f S e t t l i n g Defendant ' s f a i l u r e to c o m p l y
with its o b l i g a t i o n s to pay the U n i t e d S t a t e s or the S t a t e any amounts due under t h i s Consent
Decree.

18. The U n i t e d S t a t e s or the S t a t e , in each of its r e sp e c t i v e unreviewable d i s c r e t i o n , may
waive payment of any por t ion of the s t i p u l a t e d p e n a l t i e s that have accrued pursuant to t h i s
Consent Decree.
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V I I I . C O V E N A N T N O T T O S U E B Y P L A I N T I F F S
19. Covenant Not to Sue as to S e t t l i n g D e f e n d a n t .

a. In c on s idera t i on of the actions that w i l l be p e r f o r m e d and the p a y m e n t s that
w i l l be made by the S e t t l i n g D e f e n d a n t , and except as prov id ed in Paragraphs 19.c. and 22. the
U n i t e d S t a t e s covenants not to sue or take adminis trat ive action against S h a t t u c k or its Corpora t e
Affiliates pursuant to S e c t i o n s 106 and 107(a) of C E R C L A , 42 U . S . C . § 9606 and 9607(a) with
respect t o : ( 1 ) t h e S i t e , ( 2 ) Past Response C o s t s , ( 3 ) t h e U n i l a t e r a l A d m i n i s t r a t i v e Orders, ( 4 )
response actions taken or to be taken, and associated response costs associated with such actions,
related to the S i t e , (5) Natural Resource Damages and costs of assessing N a t u r a l Resource
Damages, i f any, r e s u l t i n g f rom the release of hazardous substances f r om the Site; and (6) the
d e m o l i t i o n , excavation, and transpor ta t ion of contaminated s o i l s and the m o n o l i t h and cap
mat er ia l s , and the d i s p o s a l or r e c y c l i n g of such s o i l s and m a t e r i a l s at an off-Site f a c i l i t y pursuant
to the J u n e 16. 2000 ROD. T h i s covenant not to sue sha l l take e f f e c t upon rece ip t by EPA and
DOI of the payment s required by Paragraphs 4 and 5 and is condi t i oned upon the s a t i s f a c t o r y
per f ormance by S e t t l i n g D e f e n d a n t o f i t s o b l i g a t i o n s under th i s Consent Decree.

b. In con s idera t i on of the actions that w i l l be p e r f o r m e d and the payment s that
w i l l be made by the S e t t l i n g D e f e n d a n t , and except as p r o v i d e d in Paragraphs 19.c. and 22, the
S t a t e covenants not to sue or take a d m i n i s t r a t i v e action against S h a t t u c k or its Corpora t e
Affil iate s pursuant to S e c t i o n 107(a) of C E R C L A , 42 U . S . C . § 9607(a), C.R.S. 2 5 - 1 1 - 1 0 1 , et
seq.. C.R.S. 25-7-101 et seq.. C.R.S. 30-20-101 et seq.. C . R . S . 25-8-101 et seq.. and C.R.S. 25-
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15-101 e t seq,. with respect t o: (1) the Sit e . (2) Past Response Cos t s . (3) the U n i l a t e r a l
A d m i n i s t r a t i v e Orders, (4) response actions taken or to be taken, and associated response cost s
associated with such actions, re lated to the Site, (5) N a t u r a l Resource Damages and costs of
asse s s ing N a t u r a l Resource Damages, if any, r e s u l t i n g f r om the release of hazardous substances
f rom the Site; and (6) the d e m o l i t i o n , excavation, and t ranspor ta t i on of contaminated s o i l s and
the m o n o l i t h and cap mater ial s , and the d i s p o s a l or r e cyc l ing of such s o i l s and mat e r ia l s at an
off-Site f a c i l i t y pursuant to the J u n e 16, 2000 ROD. T h i s covenant not to sue s h a l l take e f f e c t
upon rece ipt by EPA of the payment s required by Paragraph 4 and the receipt by the S t a t e of
payment s required by Paragraph 6, and is c ond i t i oned upon the s a t i s f a c t o r y p er f ormance by
S e t t l i n g Defendant of its o b l i ga t i on s under this Consent Decree.

c. N o t w i t h s t a n d i n g the p r e c e d i n g Paragraphs 19.a. or 19.b. or any other provi s i on
of t h i s Consent Decree, the U n i t e d S t a t e s and the S t a t e reserve, and thi s Consent Decree is
without p r e j u d i c e to the right to i n s t i t u t e p ro c e ed ing s in t h i s ac t ion or in a new action, or to issue
an a d m i n i s t r a t i v e order seeking to compel S e t t l i n g D e f e n d a n t or any of its Corporate Affiliates:
(1) t o p e r f o r m f u r t h e r response ac t ions r e l a t i n g t o th e S i t e , or (2) t o reimburse the U n i t e d S t a t e s
or the State for a d d i t i o n a l costs of response if, subsequent to the entry of th i s Consent Decree:

(i)(a) c o n d i t i o n s at the Site, p r e v i o u s l y unknown to EPA are d i s covered, or
(b) i n f o r m a t i o n , p r e v i o u s l y unknown to EPA, is received, in whole or in part,
and EPA, a f t e r c o n s u l t a t i o n with the S t a t e , d e t ermine s that these p r e v i o u s l y
unknown cond i t i on s or i n f o r m a t i o n t o g e t h e r wi th any other relevant i n f o r m a t i o n
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i n d i c a t e that the remedy s e l e c t ed in EPA's J u n e 16, 2000 ROD is not p r o t e c t i v e of
human h e a l t h or the environment; or

(ii) EPA amends its January 28, 1992 ROD to select any form of
treatment of contaminated groundwater beneath or emanat ing f r om the S i t e .
prov ided that this reopener only a p p l i e s to c la ims associated with the treatment of
groundwater beneath or emanating f r om the S i t e .
d. In a d d i t i o n to the reservation set f o r t h in Paragraph 19.c., the S t a t e al so

reserves, and this Consent Decree is without p r e j u d i c e to, the right to assert in t h i s act ion or in a
new action, any claim the S t a t e may have against S e t t l i n g Def endant or any of its Corporat e
Affi l iate s i f , subsequent to the entry of th i s Consent Decree, i n f o r m a t i o n p r e v i o u s l y unknown to
the S t a t e is received, in whole or in part, that ind i ca t e s that hazardous substances at the S i t e ,
p r e v i o u s l y unknown to the S t a t e , re sul t ed from the po s s e s s ion or pro c e s s ing of radioac t ive
m a t e r i a l s for which a radioac t ive mat er ia l s l i c en s e was required but for which such a l i c ense was
not i s sued, and such i n f o r m a t i o n t oge th er with any other relevant i n f o r m a t i o n i n d i c a t e s that the
remedy se l ec t ed in EPA's J u n e 16, 2000 ROD is not p r o t e c t i v e of human h e a l t h or the
environment or requires a material change in the s e l e c t i o n of a d i s p o s a l site.

e. For purpo s e s of the Paragraph 1 9 . c . ( i ) , the i n f o r m a t i o n and the c o n d i t i o n s
known to EPA, or as a p p l i c a b l e the in f ormat i on and the c ondi t i on s known to the S t a t e , shal l
i n c l u d e only that i n f o r m a t i o n and those c o n d i t i o n s known to EPA, or as a p p l i c a b l e the S t a t e , as
of Augus t 31,2001 as set f o r t h in (i) the admin i s t ra t iv e record for the Site s u p p o r t i n g the January
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28, 1992 ROD or the J u n e 16.2000 ROD, (ii) the F i v e - Y e a r Review Report dated N o v e m b e r 12.
1999 and a l l documents re f erenced in that report, or (i i i) documents contained in EPA Region 8' s
S u p e r f u n d Records Center Records Management S y s t e m f o r t h e S i t e o r E P A Region 8 ' s RCRA
Records Center Records Management S y s t e m for the S h a t t u c k Chemica l Company Bannock
Stre e t Property. For purpo s e s of Paragraph 19.d., i n f o r m a t i o n known to the S t a t e s ha l l al so
i n c l u d e all documents in the cus tody or control of C D P H E r e l a t i n g to radioac t ive mat er ia l s
l i c ens e number SMB-479 or any other radioact ive mater ial s l i c ense issued for the S h a t t u c k
Property.

f . S e t t l i n g D e f e n d a n t and i t s Corporate Aff i l ia t e s reserve al l r i g h t s and d e f e n s e s
they may have with regard to actions or c la ims the U n i t e d S t a t e s or the S t a t e may assert pursuant
to Paragraphs 19.c. or 19.d.

g. U p o n EPA's rece ipt o f the payment required by Paragraph 4.a., the f o l l o w i n g
two f i n a n c i a l instruments shal l be of no f u r t h e r f o r c e or e f f e c t , and the U n i t e d S t a t e s covenants
not to sue the issuers of: (a) Corpora t e Guaranty of S a l o m o n Inc. dated S e p t e m b e r 1, 1993; (b)
Corporat e Guaranty of S a l o m o n S m i t h Barney H o l d i n g s , I n c . . da t ed J u n e 30, 2000.

20. Covenant Not to Sue as to R e d e v e l o p m e n t T r u s t . In cons iderat ion of the actions that
wi l l be p er f ormed by the Redeve lopment T r u s t , and except as prov ided in Paragraph 22, the
U n i t e d S t a t e s and the S t a t e covenant not to sue or take any other civi l or a d m i n i s t r a t i v e action
against the Redeve l opment Trust f or any and al l c iv i l l i a b i l i t y for i n j u n c t i v e r e l i e f e r
reimbursement of response costs pursuant to S e c t i o n s 106 or 1 0 7 ( a ) of C E R C L A , 42 U . S . C .
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§§ 9606 or 9607(a), with respect to all E x i s t i n g Con tamina t i on at the Site. W i t h respect to any
claim or cause of action asserted by the U n i t e d S t a t e s or the S t a t e , the Redev e l opmen t T r u s t s h a l l
bear the burden of p r o v i n g that the c la im or cause of act ion, or any part t h e r e o f , is a t t r i b u t a b l e
s o l e l y to E x i s t i n g Contamination. T h i s covenant not to sue shall take e f f e c t upon the e f f e c t i v e
date of this Consent Decree.

21. Covenant Not to Sue as to Successor in Property I n t e r e s t .
The U n i t e d S t a t e s and the S t a t e covenant not to sue or take any other c iv i l or

admin i s t ra t iv e action against a Succe s sor in Property I n t e r e s t for any and all c i v i l l i a b i l i t y for
i n j u n c t i v e r e l i e f e r reimbursement of response costs pursuant to S e c t i o n s 106 and 1 0 7 ( a ) of
C E R C L A , 42 U . S . C . § 9606 and 9607(a), with respect to E x i s t i n g Contamination at the S i t e ,
prov ided that all the c o n d i t i o n s set f o r t h in Paragraph 21 .a. are s a t i s f i e d prior to or
s i m u l t a n e o u s l y with the sale or conveyance of the S h a r t u c k Proper ty and except as prov ided in
Paragraph 22.

a. The Succe s s or in Proper ty I n t e r e s t s h a l l , prior to or s i m u l t a n e o u s l y with the
sale and conveyance of the S h a t t u c k Proper ty: (i) c e r t i f y to EPA and C D P H E that to the best of
its knowl edge and b e l i e f it has not caused or contributed to a release or threat of release of
hazardous substances or p o l l u t a n t s or contaminants at or f r o m the Site; (ii) agree to exercise due
care at the S h a t t u c k P r o p e r t y wi th respect to the E x i s t i n g C o n t a m i n a t i o n and c o m p l y with all
a p p l i c a b l e l o c a l , state, and f ed e ra l laws and r egu la t i on s; (iii) acknowledge that it recognizes that
the i m p l e m e n t a t i o n of response actions at the S h a t t u c k P r o p e r t y may i n t e r f e r e with its use of the
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S h a t t u c k Proper ty, and may require closure of its op era t i on s or a part t h e r e o f ; (iv) agree to
cooperate fully with EPA in the i m p l e m e n t a t i o n of response actions at the Site and not to
i n t e r f e r e with such response actions, prov id ed that EPA w i l l , cons i s t ent wi th i t s r e s p o n s i b i l i t i e s
under a p p l i c a b l e law, use reasonable e f f o r t s to minimize any in t er f er ence with the Succ e s s or in
Proper ty Interest's operat ions by such entry and response; (v) agree that in the event the
Succe s sor in Proper ty I n t e r e s t becomes aware of any action or occurrence which causes or
threatens a release of hazardous substances, p o l l u t a n t s or contaminants at or f r om the S h a t t u c k
Proper ty that cons t i tu t e s an emergency situation or may present an immediate threat to p u b l i c
h e a l t h or w e l f a r e or the environment, to i m m e d i a t e l y take all a p p r o p r i a t e action to prevent , abate,
or minimize such release or threat of release, and s h a l l , in a d d i t i o n to c o m p l y i n g with any
a p p l i c a b l e n o t i f i c a t i o n requirements under S e c t i o n 103 of C E R C L A , 42 U . S . C . §9603, or any
other law, i m m e d i a t e l y n o t i f y EPA and C D P H E (24-hour Spil l Report l ine: 866-518-5608) of
such release or threatened release; (vi) agree to the terms and c o n d i t i o n s of th i s Consent Decree
as s e t f o r t h in this Paragraph 21 and S e c t i o n s X, XI, XIV, and XVI.

b. W i t h respect to a Succes sor in P r o p e r t y I n t e r e s t which purchases all or any
por t i on of the S h a t t u c k Proper ty f r om the R e d e v e l o p m e n t T r u s t , t h i s covenant not to sue shal l
take e f f e c t upon: (i) the payment of the Net S a l e s Proceeds of such sale to EPA as set f o r t h in
Paragraph 12; and (ii) the receipt by EPA and the S t a t e of a C e r t i f i c a t i o n and Consent Agreement
s e t t i n g f o r t h the f o r e g o i n g c e r t i f i c a t i o n s , r e p r e s e n t a t i o n s , and agreements , in the f orm attached as
A p p e n d i x B, which has been fully executed and c e r t i f i e d by the Succ e s s or in P r o p e r t y Inter e s t or
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i t s authorized corporate o f f i c i a l or other repre sentat ive . For subsequent Succe s s or s in P r o p e r t y
I n t e r e s t , which purchase all or any por t i on of the S h a t t u c k P r o p e r t y f r om a prior Succe s sor in
Proper ty I n t e r e s t , th i s covenant not to sue s h a l l take e f f e c t upon the r e c e ip t by EPA and the State
of a C e r t i f i c a t i o n and Consent Agreement s e t t ing f o r t h the f o r e g o i n g c e r t i f i c a t i o n s ,
repre s en ta t i on s , and agreements, in the form attached as A p p e n d i x B, which has been fully
executed and c e r t i f i e d by the Successor in Property Intere s t or its authorized corporate o f f i c i a l or
other repre sentat ive .

c. In the event any informat ion or repre s entat ion in the C e r t i f i c a t i o n and Consent
Agreement submit t ed by the Succe s s or in P r o p e r t y I n t e r e s t is m a t e r i a l l y inaccurate or
i n c o m p l e t e , the covenant not so sue in thi s Paragraph 21 shal l be n u l l and void with respect to
such Succe s s or in Proper ty I n t e r e s t , and the U n i t e d S t a t e s and the S t a t e reserve all r i g h t s they
may have against such Succe s s or in Proper ty I n t e r e s t .

d. W i t h respect to any c la im or cause of act ion asserted by the U n i t e d S t a t e s or
the S t a t e , the S u c c e s s o r in P r o p e r t y I n t e r e s t sha l l bear the burden of prov ing that the c la im or
cause of ac t i on, or any part t h e r e o f , is a t t r i b u t a b l e s o l e l y to E x i s t i n g C o n t a m i n a t i o n .

22. General Reservation of R i g h t s by the U n i t e d S t a t e s and the S t a t e . The covenants not
to sue set f o r t h in Paragraphs 19, 20, and 21 do not p er ta in to any matters other than those
e x p r e s s l y s p e c i f i e d therein. The U n i t e d S t a t e s and the S t a t e each reserve, and t h i s Consent
Decree i s wi thout p r e j u d i c e to , al l r igh t s aga in s t , a s a p p l i c a b l e . S e t t l i n g D e f e n d a n t , the

26



R e d e v e l o p m e n t T r u s t , or a Succe s s or in Proper ty I n t e r e s t with respect to all other mat t er s ,
i n c l u d i n g but not l i m i t e d to:

a. l i a b i l i t y by S e t t l i n g D e f e n d a n t , the R e d e v e l o p m e n t T r u s t , or a Succe s sor in
Proper ty I n t e r e s t for f a i l u r e to meet a requirement of thi s Consent Decree;

b. any l i a b i l i t y for the exacerbation of E x i s t i n g C o n t a m i n a t i o n by the
Redeve l opment Trus t or a Succe s sor in Property I n t e r e s t ; and

c. criminal l i a b i l i t y , if any.
I X . C O V E N A N T N O T T O S U E B Y S E T T L I N G D E F E N D A N T

23. Covenant Not to Sue as to P l a i n t i f f s . S e t t l i n g Def endan t and i t s Corporate Affil iates
covenant not to sue and agree not to assert any c la ims or causes of action against the U n i t e d
S t a t e s or the S t a t e , or the ir contractors or employee s , with respect to the S i t e , Past Response
Cos t s , t h i s Consent Decree, or any work S e t t l i n g Def endant p e r f o r m e d at the Site in response to
the U n i l a t e r a l A d m i n i s t r a t i v e Orders, i n c l u d i n g but not l i m i t e d to:

a. any direct or indirect claim for reimbursement f r om the Hazardous Substance
S u p e r f u n d based on S e c t i o n s 1 0 6 ( b ) ( 2 ) , 107, 1 1 1 , 1 1 2 , or 113 of C E R C L A , 42 U . S . C . §§
9 6 0 6 ( b ) ( 2 ) , 9607, 9 6 1 1 , 9612, or 9613, or any other provi s ion of f e d e r a l or S t a t e law;

b. any claim arising out of response actions at the S i t e for which the Past
Response Co s t s were incurred;

c. any c la im against the U n i t e d S t a t e s or the S t a t e pursuant to S e c t i o n s 107 and
113 of C E R C L A , 42 U . S . C . §§ 9607 and 9613, r e l a t i n g to Past Response Co s t s ; and
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d. any direc t or indirec t c la im for d i sbur s ement f r om the Denver R a d i u m / O U 8-
S h a t t u c k S p e c i a l Account e s t ab l i s h ed pursuant to this Consent Decree.

24. No Preauthor iza t ion of C l a i m s . N o t h i n g in th i s Consent Decree s h a l l be deemed to
c o n s t i t u t e approval or preau thor iza t i on of a c la im wi th in the meaning of S e c t i o n 111 of
C E R C L A , 42 U . S . C . § 9 6 1 1 , or 40 C . F . R . 300.700(d), or waiving the State's governmental
immuni ty provided in §§ 24-10-101 to 120, C.R.S.

25. Covenant Not to Sue As to the R e d e v e l o p m e n t Trus t and Succe s s or s in P r o p e r t y -
I n t e r e s t . In cons iderat ion of the actions that wi l l be p e r f o rmed by the R e d e v e l o p m e n t Trus t and a
Succe s s or in Proper ty I n t e r e s t , S e t t l i n g D e f e n d a n t and i t s Corpora t e Affi l iate s covenant not to
sue and agree not to assert any c la ims-or causes of action against the R e d e v e l o p m e n t T r u s t or a
Succ e s s o r in P r o p e r t y I n t e r e s t with respect to any c la im pursuant to S e c t i o n s 107 or 113 of
C E R C L A , 42 U . S . C . §§ 9607 or 9613, r e l a t i n g to the S i t e . S e t t l i n g D e f e n d a n t and its Corporat e
Affiliates reserve, and th i s Consent Decree is without p r e j u d i c e to, all r i g h t s they may have
against the S h a t t u c k Redev e l opmen t Trus t or a Succ e s s o r in P r o p e r t y I n t e r e s t for f a i l u r e to
c o m p l y with a requirement of t h i s Consent Decree.

X . E F F E C T O F S E T T L E M E N T / C O N T R I B U T I O N P R O T E C T I O N
26. N o t h i n g in th i s Consent Decree s h a l l be construed to create any r i g h t s in, or grant

any cause of action to, anyone other than the Part i e s to t h i s Consent Decree, Shattuck's
Corpora t e Affiliates, the R e d e v e l o p m e n t T r u s t , and Succe s s or s in P r o p e r t y I n t e r e s t . Excep t as to
S h a t t u c k ' s Corporat e A f f i l i a t e s , t h e Redeve lopment T r u s t , a n d Succe s sor s i n Proper ty I n t e r e s t ,
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each of the Part i e s e x p r e s s l y reserves any and all r i g h t s ( i n c l u d i n g , but not l i m i t e d to. any r igh t to
c o n t r i b u t i o n ) , d e f e n s e s , c la ims, demands, and causes of action which each Party may have w i th
respect to any matter, transaction, or occurrence r e l a t i n g in any way to the Site agains t any
person not a Party hereto.

27. The Parties agree, and by entering th i s Consent Decree th i s Court f i n d s , that S e t t l i n g
Def endant and its Corporate Affiliates are e n t i t l e d , as of the e f f e c t i v e date of this Consent
Decree, to p r o t e c t i o n f r o m contr ibu t ion actions or c la ims as p r o v i d e d by S e c t i o n 1 1 3 ( 0 ( 2 ) of
C E R C L A , 42 U . S . C . S e c t i o n 9 6 1 3 ( f ) ( 2 ) , for "matters addressed" in this Consent Decree. The
Parties f ur th e r agree, and this Court f i n d s , that upon the creation of the Redeve l opment Trust or
as a p p l i c a b l e the submis s ion to EPA.and the S t a t e of an executed C e r t i f i c a t i o n and Consent
Agreement by a Succe s s or in Proper ty I n t e r e s t pursuant to Paragraph 21 of t h i s Consent Decree,
that the Redeve l opment Trus t or as a p p l i c a b l e a Succe s sor in P r o p e r t y I n t e r e s t s h a l l be e n t i t l e d to
p r o t e c t i o n f r om contribut ion actions or c la ims as prov id ed by S e c t i o n 113(f)(2) of C E R C L A , 42
U . S . C . S e c t i o n 9 6 1 3 ( f ) ( 2 ) , f or "matters addres sed" in t h i s Consent Decree. The "matters
addre s s ed" in t h i s Consent Decree are: (1) the l i a b i l i t y , i f any, o f S e t t l i n g D e f e n d a n t and i t s
Corporate Affiliates under S e c t i o n s 106 or 107 of C E R C L A , 42 U . S . C . §§ 9606 or 9607, with
respect to the S i t e , (2) the U n i l a t e r a l A d m i n i s t r a t i v e Orders, (3) response act ions taken or to be
taken, and response costs related to such actions, at the S i t e , (4) N a t u r a l Resource Damages and
costs of asses s ing N a t u r a l Resource Damages, i f any, r e s u l t i n g f r o m the release of hazardous
substances f rom the Site; and (5) the d e m o l i t i o n , excavation, and t ran spor ta t i on of contaminated

29



s o i l s and the m o n o l i t h and cap m a t e r i a l s and the d i s p o s a l or r e c y c l i n g of such s o i l s and m a t e r i a l s
at an off-Site f a c i l i t y pursuant to the J u n e 16,2000 ROD. The "matters addres s ed" in t h i s
Consent Decree do not i n c l u d e response costs or response actions with respect to which the
U n i t e d S t a t e s or the S t a t e has a f f i r m a t i v e l y reserved the i r r igh t s under t h i s Consent Decree
( e x c e p t for c l a i m s for f a i l u r e to c o m p l y with th i s Consent Decree), and wi th respect to which the
U n i t e d S t a t e s or the S t a t e asserts a c laim against S e t t l i n g D e f e n d a n t or i t s Corporat e Affi l ia t e s ,
the R e d e v e l o p m e n t T r u s t , or a Successor in P r o p e r t y I n t e r e s t wi th in the scope of such reservation
of r igh t s .

28. S e t t l i n g D e f e n d a n t agrees tha t , with respect to any suit or c l a i m for c o n t r i b u t i o n
brought by i t or i t s Corpora t e Affi l iate s for matters re la t ed to t h i s Consent Decree, i t w i l l n o t i f y
EPA, DOJ. and the S t a t e in writ ing no later than 60 days prior to the i n i t i a t i o n of such suit or
c laim. S e t t l i n g D e f e n d a n t a l so agrees that, with respect to any suit or c l a i m for c on tr i bu t i on
brought against i t or i t s Corporat e Affil iates for matters re la t ed to t h i s Consent Decree, i t w i l l
n o t i f y EPA. DOJ, and the S t a t e in wr i t ing wi th in ten (10) Days of service of the c o m p l a i n t or
c l a i m upon i t o r i t s Corpora t e A f f i l i a t e s . I n a d d i t i o n , S e t t l i n g D e f e n d a n t s ha l l n o t i f y E P A , D O J ,
and the S t a t e w i t h i n ten (10) Days of service or rece ipt of any M o t i o n for S u m m a r y J u d g m e n t ,
and w i t h i n ten (10) Days of rece ipt of any order f r o m a court s e t t i n g a case for t r i a l , for matters
r e la t ed to th i s Consent Decree.

29. In any subsequent a d m i n i s t r a t i v e or j u d i c i a l p r o c e e d i n g i n i t i a t e d by the U n i t e d S t a t e s
or the S t a t e for i n j u n c t i v e r e l i e f , recovery of response cos t s , or other r e l i e f r e l a t i n g to the S i t e ,
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S e t t l i n g Def endant shal l not assert, and may not maintain, any d e f e n s e or c l a i m based upon the
p r i n c i p l e s of waiver, res j u d i c a t a . c o l la t era l e s t o p p e l , issue p r e c l u s i o n , c l a i m - s p l i t t i n g , or other
d e f e n s e s based upon any content ion that the c laims raised by the U n i t e d S t a t e s or the S t a t e in the
subsequent p r o c e e d i n g were or should have been brought in the instant case; p r o v i d e d , however,
that no th ing in t h i s Paragraph a f f e c t s the e n f o r c e a b i l i t y o f the Covenant Not to Sue by Plaint i f f s
s e t f o r t h i n S e c t i o n V I I I .

X I . A C C E S S T O S H A T T U C K P R O P E R T Y
30. Commencing upon the date of l o d g i n g of th i s Consent Decree, and unti l S e t t l i n g

D e f e n d a n t conveys the S h a t t u c k P r o p e r t y to the Redeve l opment Trus t pursuant to Paragraph 10
of t h i s Consent Decree. S e t t l i n g D e f e n d a n t agrees to p r o v i d e the U n i t e d S t a t e s , the S t a t e , and
the ir r epre s en ta t iv e s , i n c l u d i n g EPA and its contractors, access at all reasonable t imes to the
S h a t t u c k P r o p e r t y for the i m p l e m e n t a t i o n of the J u n e 16, 2000 ROD or for the purpo s e of
c o n d u c t i n g any response a c t i v i t y re lated to the S i t e , i n c l u d i n g but not l i m i t e d to:

a. M o n i t o r i n g of i n v e s t i g a t i o n , removal, remedial or other a c t i v i t i e s at the S i t e ;
b. V e r i f y i n g any data or i n f o r m a t i o n s u b m i t t e d to the U n i t e d S t a t e s or the S t a t e ;
c. C o n d u c t i n g inve s t i ga t i on s r e l a t i n g to contamination at or near the S i t e ;
d. Obtaining s a m p l e s at the S h a t t u c k P r o p e r t y ;
e. A s s e s s i n g the need f o r , p l a n n i n g , or i m p l e m e n t i n g response act ions at or near

the Site; and
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f . I n s p e c t i n g and c o p y i n g records, o p e r a t i n g l o g s , contrac t s , or o ther document s
maintained or generated by S e t t l i n g D e f e n d a n t or i t s agents , cons i s t ent wi th S e c t i o n XI ( A c c e s s
to I n f o r m a t i o n ) .

3 1 . W i t h i n f i f t e e n ( 1 5 ) Days a f t e r entry o f th i s Consent Decree. S e t t l i n g D e f e n d a n t s h a l l
record a not ice of o b l i g a t i o n to p rov id e access under S e c t i o n XI t o g e t h e r with a c e r t i f i e d c opy of
th i s Consent Decree with the C l e r k and R e c o r d e r ' s O f f i c e for the C i t y and County of Denver.
S t a t e of C o l o r a d o . T h e r e a f t e r , each de ed , t i t l e , or other instrument conveying an intere s t in the
S h a t t u c k Proper ty by the Redeve lopment T r u s t and Succe s s or s in P r o p e r t y I n t e r e s t s ha l l contain
a not ice s t a t i n g that the p r o p e r t y is s u b j e c t to th i s Consent Decree and sha l l r e f er ence the
recorded l o ca t i on of notice of o b l i g a t i o n and Consent Decree and any r e s t r i c t i on s a p p l i c a b l e to
the proper ty under this Consent Decree.

32. Commencing upon the date of l o d g i n g of thi s Consent Decree and until EPA issues a
construction c o m p l e t i o n report. EPA, the S t a t e , or their r e spe c t ive contractors sha l l be s o l e l y
r e s p o n s i b l e for security and access control measures and all u t i l i t i e s i n c l u d i n g e l e c t r i c a l ,
t e l e p h o n e , water, and waste management at the S h a t t u c k P r o p e r t y . During the i m p l e m e n t a t i o n of
the remedial action set f o r t h in the J u n e 16, 2000 ROD, EPA w i l l al so require the response action
contractors with whom EPA contract s to have S e t t l i n g D e f e n d a n t and, f o l l o w i n g the e f f e c t i v e
date of th i s Consent Decree, the R e d e v e l o p m e n t T r u s t , l i s t e d as a named insured on the general
l i a b i l i t y insurance p o l i c y ( i e s ) which EPA requires such contractors to have in p l a c e prior to
undertaking work at the S i t e .
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33. N o t w i t h s t a n d i n g any provi s ion of this Consent Decree, the U n i t e d S t a t e s and the
S t a t e retain all of their access authorities and rights, i n c l u d i n g enforcement authori t i e s related
thereto, under C E R C L A , the Resource Conservation and Recovery Act, 42 U . S . C . S e c t i o n 6927.
and any other a p p l i c a b l e s tatute s or r egula t ions .

X I I . A C C E S S T O I N F O R M A T I O N
34. S e t t l i n g D e f e n d a n t shall prov ide to EPA and the S t a t e , upon request, c op i e s of all

document s and i n f o r m a t i o n within its pos se s s ion or control or that of its Corporat e Affiliates,
contractors or agents r e l a t ing to a c t i v i t i e s at the S i t e , i n c l u d i n g , but not l i m i t e d to, s a m p l i n g ,
analy s i s , chain of cus tody records, m a n i f e s t s , trucking l o g s , rece ip t s , reports, s ampl e t r a f f i c
routing, correspondence, or other documents or i n f o r m a t i o n related to the S i t e .

35. C o n f i d e n t i a l Business I n f o r m a t i o n and P r i v i l e g e d Documents.
a. S e t t l i n g Def endant or its Corporate Affiliates may assert business

c o n f i d e n t i a l i t y c la ims covering part or all of the documents or i n f o r m a t i o n submitted to Plaintiffs
under th i s Consent Decree to the extent p ermi t t ed by and in accordance with S e c t i o n 1 0 4 ( e ) ( 7 ) of
C E R C L A , 42 U . S . C . § 9 6 0 4 ( e ) ( 7 ) , and 40 C . F . R . 2.203(b) (wi th respect to EPA), and § 24-72-
201 et seq.. C.R.S. (with respect to the S t a t e ) . Documents or in format ion determined to be
c o n f i d e n t i a l by EPA w i l l be accorded the pro t e c t i on s p e c i f i e d in 40 C . F . R . Part 2, Subpar t B.
Documents or i n f o r m a t i o n determined to be c o n f i d e n t i a l by the S t a t e w i l l be accorded pro t e c t i on
s p e c i f i e d in § 24-72-201 et seq.. C.R.S. If no claim of c o n f i d e n t i a l i t y accompanies documents or
i n f o r m a t i o n when they are submitted to EPA or the S t a t e , or if EPA or the S t a t e has n o t i f i e d
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S e t t l i n g D e f e n d a n t that the documents or i n f o r m a t i o n are not c o n f i d e n t i a l under the s t a n d a r d s of
S e c t i o n 1 0 4 ( e ) ( 7 ) of C E R C L A or as a p p l i c a b l e § 24-72-201 et seq.. C.R.S.. the p u b l i c may be
given access to such documents or i n f o r m a t i o n without f u r t h e r not i c e to S e t t l i n g D e f e n d a n t .

b. S e t t l i n g D e f e n d a n t or its Corporate Affiliates may assert that certain
documents, records or other in format ion are p r i v i l e g e d under the at torney-cl i ent p r i v i l e g e or any
other p r i v i l e g e recognized by f e d e r a l law. If S e t t l i n g D e f e n d a n t or i t s Corpora t e Aff i l ia t e s assert
such a p r i v i l e g e in l i eu o f p r o v i d i n g documents , they sha l l p rov id e P l a i n t i f f s w i th the f o l l o w i n g :
1) the t i t l e of the document, record, or in format ion; 2) the date of the document, record, or
i n f o r m a t i o n ; 3) the name and t i t l e of the author of the document, record, or i n f o r m a t i o n ; 4) the
name and t i t l e of each addres see and r e c i p i e n t ; 5) a d e s c r i p t i o n of the s u b j e c t of the do cument ,
record, or in f ormat i on; and 6) the p r i v i l e g e asserted. However , no documents, reports or other
i n f o r m a t i o n created or generated pursuant to the requirements of th i s or any other consent decree
with the U n i t e d S t a t e s s h a l l be w i thh e ld on the grounds that they are p r i v i l e g e d . If a c la im of
p r i v i l e g e a p p l i e s on ly to a por t i on of a document, the document s h a l l be p r o v i d e d to P l a i n t i f f s in
redacted form to mask the p r i v i l e g e d i n f o r m a t i o n only. S e t t l i n g D e f e n d a n t or i t s Corpora t e
Affiliates s ha l l retain all records and documents that they c la im to be p r i v i l e g e d unt i l the U n i t e d
S t a t e s or the S t a t e has had a reasonable o p p o r t u n i t y to d i s p u t e the p r i v i l e g e c l a i m and any such
d i s p u t e has been resolved in favor of the S e t t l i n g D e f e n d a n t or it s C o r p o r a t e Affiliates.

36. No c laim of c o n f i d e n t i a l i t y s h a l l be made with respect to any data, i n c l u d i n g but not
l i m i t e d to , a l l s a m p l i n g , ana ly t i ca l , moni tor ing, h y d r o g e o l o g i c , s c i e n t i f i c , chemical , or
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engineering data, or any other documents or in f ormat i on ev idenc ing c ond i t i on s at or around the
S i t e .

X I I I . R E T E N T I O N O F RECORDS
37. U n t i l 10 years a f t e r the entry of this Consent Decree, S e t t l i n g D e f e n d a n t s ha l l

preserve and retain all records and documents now in its po s s e s s ion or c o n t r o l , which come in to
its po s s e s s ion or control , that re late in any manner to response actions taken at the Site or the
l i a b i l i t y of any person for response actions conducted and to be conducted at the S i t e , r egard l e s s
of any corporate re t ent ion p o l i c y to the contrary. Records or document s in the po s s e s s ion or
control , or which come into the pos s e s s ion or con tro l , of Shattuck's Corpora t e Affil iates which
are otherwise covered by thi s Paragraph 37 shal l be deemed to be within Shattuck's po s s e s s ion
or control.

38. After the conclus ion of the document re tent ion period in the p r e c e d i n g paragraph,
S e t t l i n g Def endan t sha l l n o t i f y EPA and DOJ and the S t a t e at least ninety (90) days prior to the
d e s t ruc t i on of any such records or document s , and, upon request by EPA or DOJ or the S t a t e ,
S e t t l i n g D e f e n d a n t sha l l d e l i v e r any such records or documents to EPA or the S t a t e . S e t t l i n g
Defendant may assert that certain documents , records, or other i n f o r m a t i o n are p r i v i l e g e d under
the a t torney-c l i ent p r i v i l e g e or any other p r i v i l e g e recognized by f e d e r a l law. If Set t l ing
D e f e n d a n t asserts such a p r i v i l e g e , i t s h a l l prov ide P l a i n t i f f s with t h e f o l l o w i n g : ( 1 ) t h e t i t l e o f
the document, record, or i n f o r m a t i o n ; (2) the date of the document, record, or i n f o r m a t i o n ; (3)
the name and t i t l e of the author of the document, record, or i n f o r m a t i o n ; (4) the name and t i t l e of
each addres see and r e c i p i e n t ; (5) a d e s c r i p t i o n of the sub j e c t of the document , record, or
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i n f o r m a t i o n ; and (6) the p r i v i l e g e asserted. However, no documents, report s , or other
in format ion created or generated pursuant to the requirements of this or any other consent decree
with the U n i t e d S t a t e s or the S t a t e sha l l be wi thhe ld on the grounds that they are p r i v i l e g e d . If a
c la im of p r i v i l e g e a p p l i e s on ly to a p o r t i o n of a document, the document s h a l l be p r o v i d e d to
Plaint i f f s in redacted f orm to mask the p r i v i l e g e d i n f o r m a t i o n only. S e t t l i n g D e f e n d a n t s h a l l
retain all records and documents that they claim to be p r i v i l e g e d until the U n i t e d S t a t e s , or as
a p p l i c a b l e the S t a t e , has had a reasonable o p p o r t u n i t y to d i s p u t e the p r i v i l e g e c l a i m and any such
d i s p u t e has been resolved in the S e t t l i n g Defendant' s favor.

39. By s i g n i n g th i s Consent Decree, S e t t l i n g Def endant c e r t i f i e s that, to the best of its
knowl edge and b e l i e f , a f t e r thorough inquiry, it has not a l t e r e d , m u t i l a t e d , d i s c a r d e d , de s t royed
or otherwise d i s p o s e d of any records, documents or other i n f o r m a t i o n (o th er than i d e n t i c a l
c o p i e s ) r e l a t i n g t o i t s p o t e n t i a l l i a b i l i t y regarding t h e S i t e since n o t i f i c a t i o n o f p o t e n t i a l l i a b i l i t y
by the U n i t e d S t a t e s or the S t a t e or the f i l i n g of the suit against it r egarding the Site and that it
has fully c o m p l i e d with any and all EPA requests for i n f o r m a t i o n pursuant to S e c t i o n 1 0 4 ( e ) and
1 2 2 ( e ) of C E R C L A , 42 U . S . C . § 9604(e) and 9622(e), and S e c t i o n 3007 of R C R A , 42 U . S . C . §
6927.
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X I V . N O T I C E S A N D S U B M I S S I O N S
40. Whenever, under the terms of this Consent Decree, notice is required to be given or a

document is required to be sent by one party to another, it sha l l be d i r e c t ed to the i n d i v i d u a l s at
the addre s s e s s p e c i f i e d below, unles s those i n d i v i d u a l s or the ir successors give notice of a
change to the other Partie s in writing. W r i t t e n notice as s p e c i f i e d herein sha l l c o n s t i t u t e
c o m p l e t e s a t i s f a c t i o n of any written notice requirement of the Consent Decree wi th respect to the
U n i t e d S t a t e s , E P A , D O J , D O I , t h e S t a t e , a n d S e t t l i n g D e f e n d a n t , r e s p e c t i v e l y .
As to the U n i t e d S t a t e s :
C h i e f , Environmental Enforcement S e c t i o n
Environment and Natura l Resources Div i s i on
U . S . Department o f J u s t i c e ( D J # 9 0 - 1 1 - 2 - 7 4 1 / 1 )
P.O. Box 7611
Washing ton , D.C. 20044-7611
and
EPA Denver Radium OU 8 S i t e Attorney (8ENF-L)
U . S . Environmental P r o t e c t i o n A g e n c y
Region 8
999 18 t h St.. S u i t e 300
Denver, CO 80202
As to DOI:
Regional S o l i c i t o r
O f f i c e o f t h e Regional S o l i c i t o r
U.S. Department o f the I n t e r i o r
7 5 5 Par f e t S t r e e t , S u i t e 1 5 1
Lakewood, CO 80215
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As to EPA:
EPA Denver Radium OU 8 Site Attorney (8ENF-L)
U . S . Environmental Pro t e c t i on A g e n c y
Region 8
999 18 l h St., S u i t e 300
Denver, CO 80202
As to the S t a t e :
C o l o r a d o Department of P u b l i c H e a l t h and the Environment
Hazardous M a t e r i a l s and Was t e Management Div i s i on
Remedial Programs S e c t i o n
4300 Cherry Creek Drive S o u t h
Denver, CO 80246-1530
A t t n : S t a t e P r o j e c t O f f i c e r , S h a t t u c k S u p e r f u n d S i t e
C o l o r a d o Department of Law
N a t u r a l Resources and Environment S e c t i o n
Hazardous and S o l i d Was t e U n i t
1525 Sherman S t r e e t , 5 l h F l o o r
Denver. CO 80203
A t t n : S h a t t u c k S u p e r f u n d S i t e Attorney
J a n e N o r t o n
Execut ive Director and T r u s t e e for N a t u r a l Resource Damages
C o l o r a d o Department of P u b l i c H e a l t h and Environment
4300 Cherry Creek Drive S o u t h
Denver, CO 80246-1530
K e n Salazar
Attorney General and T r u s t e e for N a t u r a l Resources
Colorado Dept . of Law
1525 Sherman S t r e e t . 5 I h F l o o r
Denver, CO 80203
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Ron Cattany
D e p u t y Director and Trus t e e for N a t u r a l Resource Damages
C o l o r a d o Dept. of Natural Resources
1313 Sherman Stree t
Denver, CO 80203
A s t o S e t t l i n g D e f e n d a n t :
T h e S . W . S h a t t u c k Chemical C o m p a n y , I n c .
c/o J o h n F a u g h t & A s s o c i a t e s , P.C.
379 Detroit S t r e e t
Denver, CO 80206

X V . D I S P U T E R E S O L U T I O N
41. U n l e s s otherwise e x p r e s s l y prov ided for in th i s Consent Decree, the d i s p u t e

r e s o lu t i on procedure s of th i s S e c t i o n shal l be the e x c lu s iv e mechanism to resolve d i s p u t e s ari s ing
under or with respect to thi s Consent Decree. However, the procedures set f o r t h in th i s S e c t i o n
sha l l not a p p l y to act ions by the U n i t e d S t a t e s or the S t a t e to en forc e o b l i g a t i o n s of the S e t t l i n g
D e f e n d a n t that have not been d i s p u t e d in accordance wi th t h i s S e c t i o n .

42. Any d i s p u t e which arises under or with respect to th i s Consent Decree sha l l in the
f i r s t instance be the s ub j e c t of i n f o r m a l n e g o t i a t i o n s between the par t i e s to the d i s p u t e . The
period for i n f o r m a l n e g o t i a t i o n s s h a l l not exceed twenty ( 2 0 ) Days f r o m the t ime the d i s p u t e
arises, unles s it is m o d i f i e d by written agreement of the par t i e s to the d i s p u t e . The d i s p u t e shal l
be considered to have arisen when one party sends the other par t i e s a writ ten notice of d i s p u t e .
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43. S t a t e m e n t s of P o s i t i o n .
a. In the event that the par t i e s to the d i s p u t e cannot resolve a d i s p u t e by i n f o r m a l

negot iat ions under the pr e c ed ing Paragraph, then the p o s i t i o n advanced by E P A . p r o v i d e d a f t e r
c o n s u l t a t i o n wi th the S t a t e , s h a l l b e considered b i n d i n g unle s s , w i t h i n twen ty ( 2 0 ) Days a f t e r th e
conclus ion o f t h e i n f o r m a l n e g o t i a t i o n period. S e t t l i n g D e f e n d a n t invokes th e f o rmal d i s p u t e
r e s o l u t i o n procedure s of t h i s S e c t i o n by serving on the U n i t e d S t a t e s and the S t a t e a wri t t en
s ta tement of p o s i t i o n on the matter in d i s p u t e , i n c l u d i n g , but not l i m i t e d to. any f a c t u a l da ta ,
analys i s or op in ion s u p p o r t i n g that p o s i t i o n and any s u p p o r t i n g documentat ion re l i ed upon by the
S e t t l i n g D e f e n d a n t .

b . W i t h i n 30 Days a f t e r rece ipt o f S e t t l i n g Def endant ' s s ta t ement o f p o s i t i o n .
E P A , a f t e r c o n s u l t a t i o n with th e S t a t e , w i l l serve on S e t t l i n g D e f e n d a n t i t s s ta t ement o f p o s i t i o n ,
i n c l u d i n g , but not l i m i t e d to. any f a c t u a l data, a n a l y s i s , or o p i n i o n s u p p o r t i n g that p o s i t i o n and
al l s u p p o r t i n g documenta t ion r e l i ed upon by E P A . W i t h i n twenty ( 2 0 ) Days a f t e r r e c e i p t o f
E P A ' s s ta t ement o f p o s i t i o n . S e t t l i n g D e f e n d a n t m a y submit a r e p l y . Where a p p r o p r i a t e . E P A
may a l l o w the submis s ion of s u p p l e m e n t a l s ta t ement s of p o s i t i o n by the p a r t i e s to the d i s p u t e .

44 . F o l l o w i n g rece ipt o f S e t t l i n g Def endant ' s s tatement o f p o s i t i o n submi t t ed pursuant t o
Paragraph 43. the A s s i s t a n t Regional A d m i n i s t r a t o r o f the O f f i c e o f E n f o r c e m e n t . C o m p l i a n c e ,
and Environmental J u s t i c e . EPA Region 8, a f t e r c on su l ta t i on with the S t a t e , w i l l issue a f i n a l
d e c i s i on r e s o l v i n g t h e d i s p u t e . T h e A s s i s t a n t Regional A d m i n i s t r a t o r ' s d e c i s i o n s h a l l b e b i n d i n g
on the S e t t l i n g D e f e n d a n t unles s , wi thin t en ( 1 0 ) Days o f r e c e i p t o f the d e c i s i on , the S e t t l i n g
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Defendant f i l e s with the court and serves on the Parties a motion for j u d i c i a l review of the
decis ion s e t t ing f o r t h the matter in d i s p u t e , the e f f o r t s made by the Partie s to re so lve it. the r e l i e f
requested, and the s c h e d u l e , if any, wi th in which the d i s p u t e must be resolved to ensure o r d e r l y
i m p l e m e n t a t i o n of the Consent Decree. The U n i t e d S t a t e s or the S t a t e may fi le a response to
S e t t l i n g D e f e n d a n t ' s motion.

45. J u d i c i a l review of any d i s p u t e governed by thi s S e c t i o n s h a l l be governed by
a p p l i c a b l e p r i n c i p l e s o f law.

46. The invocation of formal d i s p u t e re so lut ion procedures under th i s S e c t i o n s h a l l not
ex t end, p o s t p o n e or a f f e c t in any way any o b l i g a t i o n of the S e t t l i n g D e f e n d a n t under t h i s
Consent Decree, not d i r e c t l y in d i s p u t e , unles s EPA, the S t a t e , or the court agrees otherwise.
S t i p u l a t e d p e n a l t i e s with respect to the d i s p u t e d matter s h a l l continue to accrue but payment sha l l
be stayed p e n d i n g re so lut ion of the d i s p u t e as provided in Paragraph 15.e. N o t w i t h s t a n d i n g the
stay of payment , s t i p u l a t e d p e n a l t i e s sha l l accrue f r om the f i r s t day of n o n c o m p l i a n c e with any
a p p l i c a b l e prov i s i on of thi s Consent Decree. In the event that the S e t t l i n g D e f e n d a n t does not
prevai l on the d i s p u t e d issue, s t i p u l a t e d p e n a l t i e s s ha l l be assessed and p a i d as p r o v i d e d in
Paragraph 15.

X V I . R E T E N T I O N O F J U R I S D I C T I O N
47. T h i s Court shall retain j u r i s d i c t i o n over th i s matter for the purpo s e of i n t e r p r e t i n g

and e n f o r c i n g the terms of t h i s Consent Decree.
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X V I I . A P P E N D I C E S
48. The f o l l o w i n g a p p e n d i c e s are attached to and incorporated into th i s Consent Decree:
" A p p e n d i x A" is the unexecuted Redeve lopment Trus t Agreement .
'"Appendix B" is the f orm C e r t i f i c a t i o n and Consent Agreement to be used by a S u c c e s s o r

in Proper ty I n t e r e s t .
" A p p e n d i x C" i s comprised of covenants f rom each of S e t t l i n g Defendant' s Corpora t e

Affiliates r e g a r d i n g the matters set f o r t h in Paragraphs 23 and 25.
X V I I I . I N T E G R A T I O N

49. T h i s Consent Decree and its a p p e n d i c e s const i tute the f i n a l , c o m p l e t e and ex c lu s ive
agreement and under s t and ing among the Partie s with respect to the s e t t l e m e n t embodied in t h i s
Consent Decree. The Parties acknowledge that there are no repre s entat ions , agreements or
u n d e r s t a n d i n g s r e l a t i n g to the s e t t l emen t other than those e x p r e s s l y contained in t h i s Consent
Decree.

X I X . L O D G I N G A N D O P P O R T U N I T Y F O R P U B L I C C O M M E N T
50. T h i s Consent Decree s h a l l be l o d g e d with the Court for a period of not less than

t h i r t y (30) Days for p u b l i c notice and comment. The U n i t e d S t a t e s and the S t a t e each reserve the
right to withdraw or w i thho ld its consent if the comments regarding the Consent Decree d i s c l o s e
f a c t s or c on s idera t i on s which indi ca t e that thi s Consent Decree is i n a p p r o p r i a t e , i m p r o p e r , or
inadequate. S e t t l i n g D e f e n d a n t consents to the entry of t h i s Consent Decree wi thout f u r t h e r
notice.
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51. If for any reason t h i s Court shou ld d e c l i n e to approve t h i s Consent Decree in the
form pre s ent ed , th i s agreement is v o i d a b l e at the sole d i s c r e t i on of any party and the terms of the
agreement may not be used as evidence in any l i t i g a t i o n between the Parties.

X X . E F F E C T I V E D A T E
52. The e f f e c t i v e date of this Consent Decree shal l be the date upon which it is entered

by the Court.
X X I . S I G N A T O R I E S / S E R V I C E

53. Each unders igned repre s entat ive s o f S e t t l i n g D e f e n d a n t , the A s s i s t a n t A t t o r n e y
General for the Environment and Natura l Resources Divi s i on, the A t t o r n e y General for the S t a t e
of C o l o r a d o , the Execut ive Director o f the C D P H E . and the D e p u t y Direc tor for the C o l o r a d o
Department of N a t u r a l Resources, c e r t i f i e s that he or she is authorized to enter into the terms and
c o n d i t i o n s of t h i s Consent Decree and to execute and bind l e g a l l y such Party to t h i s document.

54. S e t t l i n g D e f e n d a n t hereby agrees not to o p p o s e entry of t h i s Consent Decree by t h i s
Court or to c h a l l e n g e any p r o v i s i o n of th i s Consent Decree, unle s s the U n i t e d S t a t e s or the S t a t e
has n o t i f i e d S e t t l i n g D e f e n d a n t in wr i t ing that it no l onger s u p p o r t s entry of the Consent Decree.

55. S e t t l i n g D e f e n d a n t shal l i d e n t i f y , on the attached s ignature page , the name and
addres s of an agent who is authorized to accept service of process by mail on b e h a l f of that Party
with respect to all matters arising under or r e l a t i n g to th i s Consent Decree. S e t t l i n g D e f e n d a n t
hereby agrees to accept service in that manner and to waive the f o rmal service requirements set
f o r t h in Rule 4 of the F e d e r a l
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Rules of C i v i l Procedure and any a p p l i c a b l e l o ca l rules of t h i s Cour t , i n c l u d i n g but not l i m i t e d
to, service of a summons.

SO ORDERED THISgft? DAY OF

U N I T E D S T A T E S D I R I C T J U D G E

T H E U N D E R S I G N E D P A R T I E S enter into thi s Consent Decree i n t h e matter o f U n i t e d
S t a t e s and the S t a t e o f C o l o r a d o v. The S . W . S h a n u c k C h e m i c a l C o m p a n y , I n c . . r e l a t i n g to the
Denver Radium S u p e r f u n d S i t e , Operable Uni t V I I I .

F O R T H E U N I T E D S T A T E S O F A M E R I C A

Date: / / ' /
A c t i n g A s s i s t a n t A t t o r n e y General

Env jx fnmen t and Natura l Resources Divis ion
T T S . Depanment o f J u s t i c e
Washing ton . D.C. 20530

Date: IO/*7/o(
JEREE L . E L L I N G T O N
S e n i o r Counsel
Environmental Enforc ement S e c t i o n
U . S . Depanment o f J u s t i c e
999 1 8 t h S t r e e t , S u i t e 945N
Denver, CO 80202
T e l e p h o n e : ( 3 0 3 ) 3 1 2 - 7 3 2 1
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Date:

Date:

BARRY BR^EN
Director, O f f i c e o f S i t e R e m e d i a t i o n E n f o r c e m e n t
O f f i c e o f Enforcement and C o m p l i a n c e Assuranc e
U . S . Environmental Prot e c t i on Agency
1200 Pennsylvania Avenue, N.W.
Washington. D.C. 20460

Date: _ ____
CAROL R U S H I N
Assi sant Regional A d m i n i s t r a t o r
O f f i c e o f Enforc ement , C o m p l i a n c e , and Environmental

J u s t i c e
U . S . Environmental P r o t e c t i o n A g e n c y , Region 8
999 18 t h S t r e e t , S u i t e 300
Denver, CO 80202-2466

R I C H A R D L . S I S K
Attorney, Legal Enfor c ement Program
O f f i c e o f E n f o r c e m e n t , C o m p l i a n c e , and Environmenta l

J u s t i c e
U . S . Environmental P r o t e c t i o n A g e n c y , Region 8
999 18 t h S t r e e t , S u i t e 300
Denver, CO 80202-2466
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F O R T H E S T A T E O F COLORADO:

F O R T H E T R U S T E E S F O R N A T U R A L R E S O U R C E S :

Date:

Date:

K E N S A L A Z A R
Attorney General and T r u s t e e for N a t u r a l Resources
C o l o r a d o D e p t . of Law
1 5 2 5 Sherman S t r e e t , 5 t h F l o o r
Denver, CO 80203

J A N E N O R T O N
Executive Director and T r u s t e e for N a t u r a l Resources
Colorado Department of P u b l i c H e a l t h and
Environment
4300 Cherry Creek Drive S o u t h
Denver, CO 80246-1530

R O N C A T T A N Y
D e p u t y Director and T r u s t e e for N a t u r a l Resources
C o l o r a d o Department o f Natura l Resources
1313 Sherman Stree t
Denver, CO 80203



F O R T H E COLORADO D E P A R T M E N T O F P U B L I C H E A L T H A N D E N V I R O N M E N T :

Date:
J A N E N O R T O N
Executive Director
Colorado Department of P u b l i c H e a l t h and
Environment
4300 Cherry Creek Drive S o u t h
Denver, CO 80246-1530

F O R T H E COLORADO D E P A R T M E N T O F L A W :

K E N S A L A Z A R
Attorney General

Date:
ROBERT J. EBER, 16840*
Assi s t an t Attorney General
Hazardous and S o l i d W a s t e Unit
Natura l Resources and Environment S e c t i o n
A t t o r n e y s f o r C o l o r a d o Depar tment o f P u b l i c H e a l t h
and Environment and C o l o r a d o N a t u r a l Resource
Damage Trus t e e s
1525 Sherman S t r e e t , 5 t h F l o o r
Denver, CO 80203
T e l e p h o n e : ( 3 0 3 ) 866-5034
""Counsel of Record
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F O R T H E S . W . S H A T T U C K C H E M I C A L C O M P A N Y , I N C .

Date: f O A /
ROBERT H . O L I V E R
Execu t iv e V i c e P r e s i d e n t
T h e S . W . S h a t t u c k C h e m i c a l C o m p a n y , I n c .
1805 S o u t h Bannock S t r e e t
Denver, CO 80223

A g e n t A u t h o r i z e d to A c c e p t Servi c e on B e h a l f of Above- s igned P a r t i e s :
N a m e : J o h n D . F a u g h t , E s q .
T i t l e : A t t o r n e y A t L a v _______
A d d r e s s . 379 D e t r o i t S t r e e t , Denver, CO 80206



U n i t e d S t a t e s o f Ameri ca and the S t a t e o f C o l o r a d o v.
T h e S . W . S h a t t u c k Chemical C o m p a n y , Inc.,

C O N S E N T DECREE
APPENDIX A

R e d e v e l o p m e n t T r u s t A g r e e m e n t

The f o l l o w i n g f orm o f agreement comprises the Redeve lopment T r u s t Agreement .

T H E R E D E V E L O P M E N T T R U S T A G R E E M E N T
The S . W . S h a t t u c k Chemical C o m p a n y , I n c . ("Grantor"), pursuant t o t h e terms o f t h e Cons en t

Decree in U n i t e d S t a t e s o f America and th e S t a t e o f C o l o r a d o v . The S . W . S h a t t u c k C h e m i c a l
C o m p a n y . I n c . . C i v i l A c t i o n No. o\ - 3 M o ^ . (D. C o l o r a d o ) ( t h e "Consent Decree"), as of t h i s __
day of _______, 2001, hereby d e c l a r e s Tom C o n n o l l y to be T r u s t e e ( t h e " T r u s t e e " ) , and Tom
C o n n o l l y agrees to act as T r u s t e e and to h o l d and d i s p o s e of p r o p e r t y t r a n s f e r r e d to the T r u s t e e
pursuant to the terms of the Consent Decree and all a d d i t i o n s t h e r e t o in accordance wi th the terms of
this T r u s t Agreement.

A R T I C L E I
D E F I N I T I O N S

1.01 C a p i t a l i z e d T e r m s . F o r a l l p u r p o s e s o f thi s T r u s t , t h e f o l l o w i n g terms s h a l l have t h e
meanings set f o r t h below:

"Author iz ed R e p r e s e n t a t i v e s " sha l l mean those i n d i v i d u a l s or the ir d e s i g n a t e d successors who
have the au thor i ty for all p u r p o s e s of t h i s T r u s t Agreement to take any act ion or give any a p p r o v a l
required herein for any par ty or e n t i t y .

"Consent Decree" sha l l mean the Consen t Decree in U n i t e d S t a t e s of America and the S t a t e of
C o l o r a d o v The S W S h a t t u c k C h e m i c a l C o m p a n y . I n c . . C i v i l A c t i o n No. ____ (D. C o l o r a d o ) .

"Net S a l e s Proceeds" s h a l l mean the p r o c e e d s o f th e sa l e o f th e S h a t t u c k P r o p e r t y that the
R e d e v e l o p m e n t T r u s t receives f r o m the sa l e of the S h a t t u c k P r o p e r t y , net of any f e e s and expense s as
s e t f o r t h i n P a r a g r a p h s 3 . 0 1 ( f ) a n d ( g ) o f t h i s R e d e v e l o p m e n t T r u s t A g r e e m e n t .



"Trust Estate" shall mean all r ight , t i t l e and interest of the T r u s t e e in and to the Trus t F u n d and
t h e - T r u s t P r o p e r t y as h e r e i n a f t e r d e f i n e d , i n c l u d i n g without l i m i t a t i o n any income or p r o f i t s derived
t h e r e f r om.

"Trust F u n d " shall mean any and all personal p r o p e r t y of this T r u s t , i n c l u d i n g without l i m i t a t i o n
f u n d s and other l iqu id assets contributed by the Grantor, or any other person or en t i ty and any interest
or other income earned thereon, but shall not inc lude any Trus t Proper ty as h e r e ina f t e r d e f i n e d .

"Trust Property" shal l mean any and all real p r o p e r t y contributed to thi s T r u s t , but does not
inc lude the proceeds of any sale or other d i s p o s i t i o n of such real proper ty or any other personal
p r o p e r t y he ld by the T r u s t e e .

"EPA" shall mean the U n i t e d S t a t e s Environmental Pro t e c t i on Agency and any successor
d e p a r t m e n t s , agencies or i n s t r u m e n t a l i t i e s o f the Uni t ed S t a t e s .

"CDPHE" shal l mean the C o l o r a d o Department of Publ i c H e a l t h and Environment, and any
successor d e p a r t m e n t s , agencie s , or i n s t r u m e n t a l i t i e s of the S t a t e .

"Trustee" sha l l mean Tom C o n n o l l y or his successor, as the then serving t ru s t e e of the T r u s t .
1.02 I n c o r p o r a t i o n o f C e r t a i n D e f i n i t i o n s . C a p i t a l i z e d terms used herein w i t h o u t d e f i n i t i o n

sha l l have the meanings ascribed to them in the Consent Decree.
A R T I C L E I I

N A M E A N D P U R P O S E O F T R U S T
2.01 N a m e . T h i s T r u s t s h a l l be known as the R e d e v e l o p m e n t T r u s t " ( h e r e i n a f t e r s ome t ime s

re f erred to as the "Trus t ").
2.02 T r u s t P u r p o s e . The p u r p o s e o f this T r u s t i s to ac t for the b e n e f i t o f the U n i t e d S t a t e s

by: (i) receiving and h o l d i n g t i t l e to the S h a t t u c k P r o p e r t y unt i l i t i s s o ld in accordance with the
requirements of the Consent Decree; (ii) c oopera t ing f u l l y with EPA in the i m p l e m e n t a t i o n of re sponse
act ions at the S h a t t u c k P r o p e r t y and not i n t e r f e r i n g with such r e spon s e ac t ions , and p r o v i d i n g access to
the S h a t t u c k P r o p e r t y as s e t f o r t h in S e c t i o n XI of the Consent Decree; (ii i) marke t ing the S h a t t u c k
P r o p e r t y for sale and r e d e v e l o p m e n t ; (iv) maximizing the proceeds of the sale of the S h a t t u c k P r o p e r t y ;
(v) t r a n s f e r r i n g t h e Net Sal e P r o c e e d s f r o m th e sale o f S h a t t u c k P r o p e r t y and any r e s i d u a l corpus o f
t h e R e d e v e l o p m e n t T r u s t f o l l o w i n g t h e sa l e o f t h e S h a t t u c k P r o p e r t y t o t h e Denver R a d i u m / O U V I I I -
S h a t t u c k S p e c i a l Account within th e H a z a r d o u s S u b s t a n c e S u p e r f u n d ; and (v i) p r o v i d i n g annual
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accounting to EPA until the S h a t t u c k P r o p e r t y i s s o ld and t h e r e a f t e r p r o v i d i n g a f i n a l a c c o u n t i n g to the
Unit ed S t a t e s of all earnings, income, and di sbursements f r o m the T r u s t Es ta t e .

A R T I C L E m
D U T I E S O F T H E T R U S T E E

3.01 T r u s t P r o p e r t y . T h e T r u s t e e s ha l l :
(a) Receive, h o l d , manage, and maintain T r u s t P r o p e r t y until it is s o ld and conveyed for

value in accordance with the requirements of the Consent Decree;
(b) Exercise due care at the T r u s t P r o p e r t y wi th respect to E x i s t i n g C o n t a m i n a t i o n and

c o m p l y with a l l a p p l i c a b l e l o c a l . S t a t e , and f e d e r a l law and r e g u l a t i o n s , and t o c o o p e r a t e fu l ly w i t h EPA
in the i m p l e m e n t a t i o n of r e spon s e a c t i on s at the S h a t t u c k P r o p e r t y and not i n t e r f e r e wi th such r e spons e
act ions, and p r o v i d e access to the S h a t t u c k P r o p e r t y as set f o r t h in S e c t i o n XI of the Cons en t Decree.

(c) D e p o s i t , manage, and invest the f u n d s paid into the T r u s t F u n d , and d i s bur s e f u n d s
f r o m such a c c o u n t ( s ) for the p u r p o s e s s e t f o r t h in the Consent Decree;

(d) Pay a p p l i c a b l e real e s ta t e taxes and f i l e a p p l i c a b l e f e d e r a l and s tate tax returns
as so c ia t ed with the T r u s t and the sa l e o f the T r u s t P r o p e r t y ;

(e) To l o ca t e purchaser s who wi l l p r o v i d e maximum value f o r , and wi l l s u b s t a n t i a l l y
reuse the T r u s t P r o p e r t y , c o n s i s t e n t w i t h a p p l i c a b l e zoning and o ther v a l i d land use ord inance and
r e g u l a t i o n s and in c o n s i d e r a t i o n of the r e s u l t s o f the r e d e v e l o p m e n t s t u d y c o n d u c t e d by the C i t y and
C o u n t y of Denver and f u n d e d by a grant f r o m E P A , and in c o n s u l t a t i o n wi th EPA to n e g o t i a t e the
terms of the sa l e and t r a n s f e r of the T r u s t P r o p e r t y and to s e l l and convey the T r u s t P r o p e r t y ;

(f) S u b j e c t to a p p r o v a l of E P A , to retain a commercial real e s ta te broker on customary
and rea sonab l e terms to assist in the marke t ing and sale of T r u s t P r o p e r t y ;

(g) C o n s i s t e n t wi th the f u n d a m e n t a l p u r p o s e s of the T r u s t as se t f o r t h above and other
a p p l i c a b l e requirements of the Cons en t Decree, and s ub j e c t to the a p p r o v a l of E P A , to take whatever
act ions at whatever times are c o m m e r c i a l l y reasonable to maximize the net p r o c e e d s of the sa l e of the
S h a t t u c k P r o p e r t y ;

( h ) T o d i s t r i b u t e t h e T r u s t E s ta t e f o l l o w i n g t h e sa l e o f t h e S h a t t u c k P r o p e r t y i n
accordance wi th S e c t i o n s 4.01 and 4.02;
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(i) To p r o v i d e EPA an accounting on an annual basis, and a f i n a l accounting within
thirty ( 3 0 ) days a f t e r the sale or conveyance of the Trus t P r o p e r t y , of all T r u s t F u n d assets , earnings,
and disbursements;

(j) F o l l o w i n g th e c o m p l e t i o n o f th e work i m p l e m e n t i n g the remedial act ion f or th e
S h a t t u c k Proper ty as set f o r t h in EPA's J u n e 16, 2000 ROD, to e m p l o y all reasonable measures to
prevent unauthorized entry upon or use of the Trus t P r o p e r t y in its po s s e s s i on or control and to p r o v i d e
for site maintenance and u t i l i t i e s , if any;

(k) To insure the T r u s t P r o p e r t y against l o s s due to casual ty or third party l i a b i l i t y ; and
(1) To c o m p l y with all relevant S e c t i o n s of the Consent Decree, and EPA shall have the

right and power to compel the T r u s t to so c o m p l y .
3.02 T r u s t F u n d . T h e T r u s t e e shall a p p l y a l l o f t h e T r u s t F u n d toward t h e d u t i e s pr e s cr i b ed

by S e c t i o n 3.01 for as l o n g as the T r u s t P r o p e r t y remains in its po s s e s s ion.
3.03 A p p l i c a t i o n f o r T a x A b a t e m e n t s . T h e T r u s t e e s ha l l make a l l necessary a p p l i c a t i o n s f o r

abatements f r o m p r o p e r t y taxa t i on and p r o v i d e such a d d i t i o n a l i n f o r m a t i o n to the C i t y and C o u n t y of
Denver ("Assessor") or other a p p r o p r i a t e local or state taxing authorities as is necessary to assure that
the assessed va lua t i on of the T r u s t P r o p e r t y is f a i r and reasonable.

A R T I C L E W
S A L E O F T R U S T P R O P E R T Y , D I S T R I B U T I O N O F

N E T S A L E S P R O C E E D S A N D T R U S T F U N D ,
A N D T E R M I N A T I O N O F T R U S T

4.01 S a l e and Conveyance of T r u s t P r o p e r t y . The T r u s t e e is authorized to sell and convey
S h a t t u c k P r o p e r t y to any per son or ent i ty (a "Successor in P r o p e r t y I n t e r e s t " ) which, p r i o r to or
s i m u l t a n e o u s with the sa le and conveyance of the S h a t t u c k P r o p e r t y : (i) c e r t i f i e s to EPA and C D P H E
that to the best of its k n o w l e d g e and b e l i e f it has not caused or contr ibuted to a release or threat of
release of hazardous substances or p o l l u t a n t s or contaminants at or f r o m the S h a t t u c k P r o p e r t y ; ( i i )
agrees to exercise due care at the S h a t t u c k P r o p e r t y wi th re spec t to the E x i s t i n g C o n t a m i n a t i o n and
c o m p l y wi th a l l a p p l i c a b l e l o ca l . S t a t e , and f e d e r a l laws and r e g u l a t i o n s ; (i i i) a c k n o w l e d g e s that i t
recognizes that the i m p l e m e n t a t i o n of r e sponse act ions at the S h a t t u c k P r o p e r t y may i n t e r f e r e wi th i t s
use of the S h a t t u c k P r o p e r t y , and may require closure of its o p e r a t i o n s or a pan t h e r e o f ; ( i v ) agrees to
c oopera t e fol ly wi th EPA in the i m p l e m e n t a t i o n of r e spons e act ions at the Site and not to i n t e r f e r e w i t h
such response actions, provided that EPA, consistent with its r e s p o n s i b i l i t i e s under a p p l i c a b l e law, use
rea sonabl e e f f o r t s t o minimize any i n t e r f e r e n c e with the S u c c e s s o r in P r o p e r t y Intere s t ' s o p e r a t i o n s by
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such entry and response; (v) agrees that in the event the Succ e s s o r in P r o p e r t y I n t e r e s t becomes aware
of any action or occurrence which causes or threatens a release of hazardous subs tances , p o l l u t a n t s or
contaminants at or f r om the S h a t t u c k Proper ty that cons t i tute s an emergency s i t ua t i on or may pre sent
an immediate threat to p u b l i c h ea l t h or w e l f a r e or the environment, to i m m e d i a t e l y take all a p p r o p r i a t e
action to prevent, abate, or minimize such release or threat of release, and s h a l l , in a d d i t i o n to
c o m p l y i n g with any a p p l i c a b l e n o t i f i c a t i o n requirements under S e c t i o n 103 of C E R C L A , 42 U . S . C .
§9603, or any other law, i m m e d i a t e l y n o t i f y EPA and C D P H E of such release or threatened release;
and (vi) agrees to the terms and condi t ions of the Consent Decree as set f o r t h in P a r a g r a p h 21 and
S e c t i o n s X , X I , X I V , a n d X V I . T o e f f e c t these c e r t i f i c a t i o n s , r epr e s en ta t i on s , a n d agreements, t h e
Trus t e e will require the Succe s sor in Property Interest or its authorized corporate o f f i c i a l or other
repre s enta t ive to execute the C e r t i f i c a t i o n and Consent Agreement in the f o rm a t t a c h e d to the Cons en t
Decree as A p p e n d i x D and submit it to E P A .

4.02 D i s t r i b u t i o n o f T r u s t A s s e t s . W i t h i n f i f t e e n ( 1 5 ) Days a f t e r t h e c l o s i n g upon t h e
sale o f t h e S h a t t u c k P r o p e r t y t h e R e d e v e l o p m e n t T r u s t shal l d i sburse: ( a ) t o E P A ' s Denver
Radium/OU V I H - S h a t t u c k S p e c i a l A c c o u n t , t h e N e t S a l e Proc e ed s f r o m t h e sa l e o f t h e S h a t t u c k
P r o p e r t y to be retained and used to conduct or f inance response actions at or in connection with the
S i t e , or t rans f e rr ed by EPA to the H a z a r d o u s S u b s t a n c e S u p e r f u n d ; and (b) to G r a n t o r , the balance, i f
any, of the money paid by Grantor into the R e d e v e l o p m e n t T r u s t , and all earnings thereon, l e s s the fee
of the T r u s t e e of the R e d e v e l o p m e n t T r u s t as set f o r t h in S e c t i o n 8.04 and any e x p e n s e s of
a d m i n i s t e r i n g the R e d e v e l o p m e n t T r u s t or maximizing the net p r o c e e d s of the sa l e of the S h a t t u c k
P r o p e r t y as authorized pursuant to the terms of t h i s R e d e v e l o p m e n t T r u s t A g r e e m e n t or the Cons en t
Decree.

4.03 T e r m i n a t i o n . At such t ime as all of the T r u s t P r o p e r t y has been s o l d and
conveyed as p r o v i d e d in S e c t i o n 4.01, the Trus t Ass e t s have been d i s t r i b u t e d in accordance w i th
S e c t i o n 4.02, a f i n a l accounting has been p r o v i d e d pursuant to S e c t i o n 7.02, and the T r u s t e e has
c o m p l i e d w i t h a l l o f the re l evant p r o v i s i o n s o f th i s R e d e v e l o p m e n t T r u s t A g r e e m e n t and the Cons en t
Decree, th i s T r u s t sha l l t e rminat e .

A R T I C L E V
R E T E N T I O N O F P R O F E S S I O N A L A N D O T H E R S E R V I C E S

5.01 A c c o u n t a n t s . T h e T r u s t e e m a y e m p l o y a n i n d e p e n d e n t c e r t i f i e d p u b l i c a c c o u n t i n g f i r m
or i n d i v i d u a l to c o m p l e t e f e d e r a l or s ta t e tax returns for t h i s T r u s t ( t h e " A c c o u n t a n t s " ) .

5.02 Ret en t i on and Removal of Other P r o f e s s i o n a l and E m p l o y e e Servi c e s . S u b j e c t to the
a p p r o v a l o f EPA, the T r u s t e e may e m p l o y such a t t orneys , accountants , cu s t od ian s , c o n s u l t a n t s ,
engineers , surveyors, contractors , c l erk s , investment counsel and agent s or e m p l o y e e s , and make such
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payment s t h e r e f o r as the T r u s t e e may deem necessary and commerc ia l ly reasonable for the
i m p l e m e n t a t i o n o f the p u r p o s e s o f this T r u s t .

A R T I C L E V I
T R U S T E E ' S P O W E R S

The T r u s t e e shall have, in a d d i t i o n to those powers s p e c i f i e d elsewhere herein and the general
powers of the o f f i c e , the f o l l o w i n g powers, which powers s h a l l be exercised in a f i d u c i a r y capac i ty , in the
best interest of th i s T r u s t and in the s o l e d i s c r e t i o n of the T r u s t e e unless o therwise s p e c i f i e d :

6.01 Payment of E x p e n s e s of A d m i n i s t r a t i o n . To incur and pay any and all customary and
c o m m e r c i a l l y reasonable charges , taxes and expense s upon or connected with thi s T r u s t in the d i s c h a r g e
o f i t s f i d u c i a r y o b l i g a t i o n s .

6.02 Ret en t i on of P r o p e r t y . To h o l d and retain all or any part of the T r u s t P r o p e r t y and the
T r u s t F u n d in the f o rm in which the same may be at the time of the re c e ip t by the T r u s t e e , as l o n g as it
sha l l deem adv i sab l e , n o t w i t h s t a n d i n g that the same may not be authorized by the laws of any state or
rules of any court for the inves tment of trust f u n d s , and without any l i a b i l i t y for any l o s s of p r i n c i p a l or
income by reason of such r e t en t i on .

6.03 P r e s e r v a t i o n of P r i n c i p a l . N o t w i t h s t a n d i n g any other p r o v i s i o n in thi s T r u s t , to at all
t ime s h o l d , manage and invest the a s s e t s of the T r u s t F u n d in a manner de s igned to preserve the p r i n c i p a l
o f t h e T r u s t F u n d a n d , c o n s i s t e n t w i t h pr e s e rva t i on o f t h e p r i n c i p a l o f t h e T r u s t F u n d , t o maximize t h e
p r i n c i p a l and income der ived t h e r e f r o m , f o r t h e p u r p o s e s o f thi s T r u s t .

6.04 I n v e s t m e n t o f T r u s t F u n d . To invest and reinvest al l or any pan of the T r u s t F u n d
( i n c l u d i n g any u n d i s t r i b u t e d income t h e r e f r o m ) a s th e T r u s t e e deems a d v i s a b l e , e x c e p t t h a t such
i n v e s t m e n t s s h a l l b e l i m i t e d to i n v e s t m e n t s in U n i t e d S t a t e s d irec t o b l i g a t i o n s , o b l i g a t i o n s guaranteed by
agencies of the U n i t e d S t a t e s government, common trust f u n d s or mutual f u n d s that invest in U n i t e d S t a t e s
d i r e c t or guaranteed o b l i g a t i o n s , or bank accounts or c e r t i f i c a t e s of d e p o s i t to the extent such are insured
by the f e d e r a l government. In a l l cases, however, the t o t a l inve s tment s must b e s u f f i c i e n t l y l i q u i d t o
enabl e the T r u s t e e t o fu l f i l l the p u r p o s e s o f t h i s T r u s t and to s a t i s f y o b l i g a t i o n s a s they become due.
N o t h i n g in thi s S e c t i o n 6.04 s h a l l be construed as authoriz ing the T r u s t e e to carry on any business or to
d i v i d e the gains t h e r e f r o m . The s o l e p u r p o s e o f t h i s S e c t i o n 6.04 i s t o au thor ize the inve s tment o f the
T r u s t Fund or any part t h e r e o f as may be r ea sonab ly p r u d e n t p e n d i n g use of the T r u s t F u n d for the
p u r p o s e s o f t h i s T r u s t .

6.05 Managemen t of T r u s t E s t a t e . W i t h o u t any bus ines s o b j e c t i v e , and as may be i n c i d e n t a l
or a d v i s a b l e in connect ion wi th the p u r p o s e s of t h i s T r u s t as se t f o r t h in S e c t i o n 2.02, to s e l l , exchange,
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p a r t i t i o n or otherwise d i s p o s e of all or any pan of the T r u s t F u n d at p u b l i c or pr iva t e s a l e , w i thout p r i o r
a p p l i c a t i o n to or approva l by or order of any court, upon such terms and in such manner and at such
prices as it shall determine.

6.06 Extens ion of O b l i g a t i o n s and N e g o t i a t i o n of Cla ims . To renew or extend the t ime of
payment of any o b l i g a t i o n s , secured or unsecured, p a y a b l e to or by thi s T r u s t , for as l o n g a per iod or
p e r i o d s of time and on such terras as the T r u s t e e sha l l de t ermine; and to a d j u s t , s e t t l e , c o m p r o m i s e ,
abandon, contest and arb i t ra t e c l a ims or d e m a n d s in f a v o r of or against t h i s T r u s t , i n c l u d i n g c l a i m s for
taxes, upon such terms as it deems a d v i s a b l e .

6.07 L o c a t i o n of A s s e t s . To h o l d any p r o p e r t y b e l o n g i n g to the T r u s t at any p l a c e in the
U n i t e d S t a t e s .

6 .08 A u t h o r i t y t o R e p r e s e n t T r u s t B e f o r e A g e n c i e s . To r epre s en t t h i s T r u s t w i th regard t o
any mat t e r concerning t h i s T r u s t or i t s p u r p o s e b e f o r e any f e d e r a l , s ta t e or l o c a l agency or a u t h o r i t y t h a t
has a u t h o r i t y or a t t e m p t s to exerci se a u t h o r i t y over any matter that concerns t h i s T r u s t , and to invoke the
d i s p u t e r e s o l u t i o n p r o c e d u r e pur suant t o S e c t i o n XV o f th e Cons en t Decree.

6.09 Powers R e g a r d i n g Real E s t a t e . S u b j e c t to the p r o v i s i o n s of the C o n s e n t Decree and
other p r o v i s i o n s o f t h i s T r u s t , i n c l u d i n g wi thou t l i m i t a t i o n a n y required a p p r o v a l s , t h e T r u s t e e m a y re ta in
all or any part of any real e s t a t e (or i n t e r e s t t h e r e i n ) t h a t becomes part of the T r u s t P r o p e r t y (the "real
e s ta t e") for such per i od as the T r u s t e e deems a d v i s a b l e and s h a l l pay all t ax e s and a s s e s smen t s on the
real e s ta t e , maintain it and insure it agains t risks in such amounts as the T r u s t e e deems a d v i s a b l e and in
such amounts as are a p p r o v e d by the EPA ( w h i c h a p p r o v a l s h a l l not be u n r e a s o n a b l y w i t h h e l d ) . In
a d d i t i o n to all o ther powers c o n f e r r e d by law or other p r o v i s i o n s of t h i s T r u s t , and a l s o s u b j e c t to the
p r o v i s i o n s o f the Consent Decree and the o ther prov i s i on s o f t h i s T r u s t , the T r u s t e e s h a l l have the
f o l l o w i n g power s , which may be exerc i s ed wi thout court a p p r o v a l .

(a) To grant o p t i o n s and make other contrac t s concerning the real e s t a t e ( w h e t h e r or not
e x t e n d i n g beyond the term of any t r u s t ) ;

(b) To s u b d i v i d e th e real e s t a t e and d e d i c a t e s t r e e t s or o ther ways f or p u b l i c u s e;
(c) To i m p o s e easement s o r o th er r e s t r i c t i o n s ;
(d) To e s t a b l i s h reserves f or d e p r e c i a t i o n , t ax e s , insurance or o ther p u r p o s e s a s th e

T r u s t e e deems a d v i s a b l e ;
( e ) T o execute a n d d e l i v e r a l l a p p r o p r i a t e i n s t r u m e n t s ;
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(f) To record in th e C l e r k and R e c o r d s ' s O f f i c e f o r th e C i t y and County o f Denver,
C o l o r a d o , any instrument, i n c l u d i n g any c e r t i f i c a t e a cknowl edged by the T r u s t e e as to any fa c t
concerning the real es tate; and any person without actual knowl edge to the contrary may rely c o n c l u s i v e l y
on the genuinenes s of any such instrument and on the correctness of any such c e r t i f i c a t e .
No person d e a l i n g with the real e s tate shal l be required to see to the a p p l i c a t i o n of any money or
p r o p e r t y d e l i v e r e d to the T r u s t e e , or to see that the terms and c o n d i t i o n s of this T r u s t have been
c o m p l i e d with. Every ins trument executed or action taken by the person or e n t i t y a p p e a r i n g to be the
T r u s t e e s h a l l be conclus ive evidence that thi s T r u s t was in full f o r c e and e f f e c t when the ins trument was
d e l i v e r e d or the action was taken; that such person or ent i ty was the T r u s t e e ; and that such ins trument or
action was va l id and l e g a l l y b i n d i n g .

6.10 Powers o f T r u s t e e t o C o n t i n u e U n t i l Final D i s t r i b u t i o n . To exercise any o f such powers
u n t i l such t ime as the entire p r i n c i p a l of , and income f rom, the T r u s t F u n d has been a c t u a l l y d i s t r i b u t e d by
the T r u s t e e and all T r u s t P r o p e r t y has been s o l d or o therwise d i s p o s e d of

6.11 Rel ianc e o f Purchas er s and Others. No l i c en s e of court s h a l l be r e q u i s i t e to the v a l i d i t y o f
any transac t i on entered into by the T r u s t e e . No purchaser , t r a n s f e r e e , or l e n d e r s h a l l be under any
o b l i g a t i o n to see to the a p p l i c a t i o n of the purchase money or of any money or p r o p e r t y loaned or
d e l i v e r e d to any T r u s t e e or to see that the terms and c o n d i t i o n s of thi s T r u s t have been c o m p l i e d with.
Every agreement, d e e d , or o th er instrument or document executed or ac t ion taken by the T r u s t e e or any
successor or a d d i t i o n a l T r u s t e e , s h a l l be c onc lu s iv e evidence in f a v o r of every per s on r e l y i n g thereon or
c l a i m i n g t h e r e u n d e r tha t at the t ime of the d e l i v e r y t h e r e o f or of the t a k i n g of such ac t i on t h i s T r u s t was in
ful l f o r c e and e f f e c t and that such in s trument or document or act ion i s v a l i d , b i n d i n g and l e g a l l y
e n f o r c e a b l e . Any per son d e a l i n g w i th the T r u s t E s t a t e or the T r u s t e e may a lways r e l y w i t h o u t inqu iry on
a c e r t i f i c a t e s igned as a f o r e s a i d as to who is the T r u s t e e or T r u s t e e s or the b e n e f i c i a r i e s hereunder, or as
to the a u t h o r i t y of the T r u s t e e to act, or as to the e x i s t enc e or nonex i s t enc e of any f a c t or f a c t s that
c o n s t i t u t e c o n d i t i o n s p r e c e d e n t to acts by the T r u s t e e or tha t are in any o t h e r manner germane to the
a f f a i r s o f t h e T r u s t .

A R T I C L E V I I
A C C O U N T S

7.01 Annual A c c o u n t i n g . T r u s t e e s h a l l p r o v i d e an a c c o u n t i n g o f al l a s s e t s , income, earnings ,
and d i s b u r s e m e n t s of asset s of T r u s t F u n d assets or T r u s t P r o p e r t y to EPA on an annual basis w i t h i n
f o r t y - f i v e ( 4 5 ) days a f t e r t h e end th e ca l endar year.
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7.02. Final A c c o u n t i n g . T r u s t e e shall prov ide a f i n a l accounting, with c o p i e s o f a c l o s i n g b i n d e r
i n c l u d i n g all documents p er ta in ing to the sale or conveyance of all T r u s t P r o p e r t y , w i th ing th ir ty (30) day s
a f t e r the c l o s ing upon such sale or conveyance.

A R T I C L E
C O N D I T I O N S O F T R U S T E E ' S O B L I G A T I O N S

The T r u s t e e a c c ep t s the Trus t imposed upon it but only upon and sub j e c t to the f o l l o w i n g e x p r e s s
terms and cond i t i on s:

8.01 Limi ta t i on of L i a b i l i t y . In no event shall the Trus t e e be l i a b l e except for its n e g l i g e n c e ,
gross n e g l i g e n c e or w i l l f u l acts or omissions in re la t ion to its dut i e s hereunder.

8.02 Rel iance on Documenta t ion. The T r u s t e e s h a l l be p r o t e c t e d in a c t ing in accordance w i t h
the p r o v i s i o n s o f this T r u s t upon any notice , r equ i s i t i on , request, consent, c e r t i f i c a t e , order, a f f idavi t .
l e t t e r , t e l e g r a m or other p a p e r or document reasonably bel ieved by it to be genuine and to have been
signed or sent by the p r o p e r person or persons.

8.03 Right to Demand Documenta t i on . N o t w i t h s t a n d i n g anything e l s e in t h i s T r u s t , in the
a d m i n i s t r a t i o n of the T r u s t F u n d , the T r u s t e e shall have the r igh t , but shall not be r equired , to demand
b e f o r e the d i sbur s ement of any cash or in respect of any action whatsoever w i t h i n the purview of t h i s
T r u s t , any showing s , c e r t i f i c a t e s , o p i n i o n s , a p p r a i s a l s , or other i n f o r m a t i o n , or act ion or evidence t h e r e o f ,
in a d d i t i o n to that required by the terms hereo f that the T r u s t e e reasonably b e l i ev e s to be necessary or
d e s i r a b l e .

8.04 T r u s t e e ' s C o m p e n s a t i o n . T h e T r u s t e e shall b e c o m p e n s a t e d f o r i t s services hereunder i n
accordance wi th Exhibi t A a t t a c h e d hereto.

8.05 L i m i t a t i o n on F i n a n c i a l L i a b i l i t y . No p r o v i s i o n o f t h i s T r u s t s h a l l require the T r u s t e e t o
expend or risk its own f u n d s or o therwise incur any f i n a n c i a l l i a b i l i t y in the p e r f o r m a n c e of any of its d u t i e s
as T r u s t e e hereunder, or in the exercise of any of its r igh t s or powers, if it sha l l have reasonable grounds
for b e l i e v i n g that repayment of such f u n d s or adequate indemnity against such risk or l i a b i l i t y is not
r ea sonab ly assured to it, nor to take any act ion pursuant to t h i s T r u s t , which in the j u d g m e n t of the
T r u s t e e may r ea sonab ly c o n f l i c t with any rule of law or with the terms of th i s T r u s t .
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A R T I C L E X X
S U C C E S S O R T R U S T E E S

9.01 Res ignat ion of T r u s t e e . Any T r u s t e e may resign by giving not l e s s than sixty (60) days
written notice to EPA, and such re s ignat ion shall take e f f e c t upon the day s p e c i f i e d in such not ice , unle s s
a successor T r u s t e e shall have been sooner a p p o i n t e d as h e r e i n a f t e r p r o v i d e d , in which event such
re s ignat ion shall take e f f e c t i m m e d i a t e l y upon the a p p o i n t m e n t by a successor T r u s t e e . If any i n d i v i d u a l
T r u s t e e becomes m e n t a l l y or p h y s i c a l l y unable to serve, a c e r t i f i c a t e so s t a t ing f r o m such Trustee' s t h en
at t end ing physician shall const i tute such Trustee's resignation. If any Trus t e e shall be d i s s o l v e d or in the
course of d i s s o l u t i o n or l i q u i d a t i o n , or otherwise unable to continue to act as T r u s t e e , as f i n a l l y
determined by the EPA, a c e r t i f i c a t e so s t a t i n g f r o m the EPA shall c on s t i tu t e such Trustee' s r e s ignat i on .
The Trustee ' s res ignation shal l be recorded as prov id ed in this Trus t Agreement i m m e d i a t e l y pr ior to the
r e cord ing o f the successor Trus t e e ' s acceptance or upon the e f f e c t i v e da t e o f r e s i gna t i on , whichever i s
earlier.

9.02 Removal of Trus t e e . The T r u s t e e may be removed by written request of EPA only for
good cause, such as the f a i l u r e to f a i t h f u l l y p e r f o r m any of the du t i e s and r e s p o n s i b i l i t i e s required under
th i s T r u s t Agreement or to c o m p l y with any of the terms or c o n d i t i o n s of the Consent Decree. D i s p u t e s
s h a l l b e resolved by the U n i t e d S t a t e s t o the U n i t e d S t a t e s Di s t r i c t Court for the D i s t r i c t o f C o l o r a d o .

9.03 A p p o i n t m e n t o f S u c c e s s o r T r u s t e e . If Tom C o n n o l l y or any successor T r u s t e e ceases to
serve as T r u s t e e , a successor trustee may be a p p o i n t e d by the EPA by an instrument in wri t ing, signed by
t h e i r A u t h o r i z e d R e p r e s e n t a t i v e s , and d e l i v e r e d to the successor T r u s t e e . In the event that no
a p p o i n t m e n t of a successor T r u s t e e sha l l be made pur suant to the f o r e g o i n g p r o v i s i o n s of t h i s A r t i c l e
w i t h i n 60 days a f t e r vacancy s h a l l have occurred, any in t er e s t ed person ( i n c l u d i n g the U n i t e d S t a t e s or
EPA) a n d / o r any re t ir ing T r u s t e e may a p p l y to the court wi th c o n t i n u i n g j u r i s d i c t i o n as p r o v i d e d in
S e c t i o n 10.03 hereo f for the a p p o i n t m e n t of a successor T r u s t e e , and such court may t h e r e u p o n , a f t e r
such notice, if any, as it sha l l deem p r o p e r , prescribe or a p p o i n t a successor T r u s t e e . Each successor
T r u s t e e sha l l q u a l i f y upon writ ten acceptance attached hereto and recorded as p r o v i d e d in th i s T r u s t
Agreement and t h e r e a f t e r shal l have the same powers, immunit ie s and d i s c r e t i o n s as the original T r u s t e e .

9.04 T r a n s f e r t o S u c c e s s o r T r u s t e e . U p o n any successor Trus t e e ' s q u a l i f i c a t i o n , a s p r o v i d e d
in S e c t i o n 9.02, such successor T r u s t e e , wi thout any f u r t h e r act, d e e d , or conveyance, s h a l l become fully
vested with all the e s tate s , r igh t s , powers, trust s , dut i e s and other o b l i g a t i o n s hereunder of its
predece s sor; but such predece s sor shal l never the l e s s , upon writ ten request of the successor T r u s t e e ,
execute and d e l i v e r an instrument t r a n s f e r r i n g to such successor T r u s t e e all the e s ta t e s , r ight s , powers ,
and t ru s t s of such pr ed e c e s s o r; and every prede c e s s or T r u s t e e s h a l l d e l i v e r all s e cur i t i e s and money h e l d
by it to its successor; p r o v i d e d , however, that b e f o r e any such d e l i v e r y is required or made, all
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reasonable, customary and l e g a l l y accrued f e e s , advances and expense s of any such prede c e s s or T r u s t e e
shall be paid in full.

A R T I C L E X
M I S C E L L A N E O U S

10.01 Part i cu lar W o r d s . Any word contained in the text of this Trus t shall be read as a s ingu lar
or p l u r a l and a masculine, f eminine or neuter as may be a p p l i c a b l e or p e rmi s s i b l e in the p a r t i c u l a r c o n t e x t .
U n l e s s otherwise s p e c i f i c a l l y s tated the word "person" shall be taken to mean and i n c l u d e an i n d i v i d u a l ,
p a r t n e r s h i p , association, company or corporation.

10.02 Severab i l i tv of Provisions. If any provis ion of this Trust or its a p p l i c a t i o n to any person
or en t i ty or in any circumstances sha l l be he ld to be inval id and u n e n f o r c e a b l e , the a p p l i c a t i o n of such
provis ion to persons or ent i t i e s and in circumstances other than those as to which it is inva l id or unen-
f o r c e a b l e , and the other p r o v i s i o n s of t h i s T r u s t sha l l not be a f f e c t e d by such i n v a l i d i t y or u n e n f o r c e a b i l i t y

10.03 Governing J u r i s d i c t i o n . T h i s T r u s t sha l l b e e n f o r c e a b l e in the U n i t e d S t a t e s Di s t r i c t Court
for the District of C o l o r a d o , which has cont inuing j u r i s d i c t i o n of the Consent Decree. The v a l i d i t y ,
i n t e r p r e t a t i o n and p e r f o r m a n c e of t h i s T r u s t shal l be governed by the laws of the S t a t e of C o l o r a d o .

10.04 M o d i f i c a t i o n . T h i s T r u s t may be m o d i f i e d only by the consent of EPA and by order'of ~
the U n i t e d S t a t e s Dis tr i c t Coun for the Dis tr i c t o f C o l o r a d o , and only to the extent that such m o d i f i c a t i o n
does not change or inhib i t the p u r p o s e of t h i s T r u s t as set f o r t h in S e c t i o n 2.02 or a l l o w for d i s t r i b u t i o n s
to any e n t i t y that is not a q u a l i f i e d o rganiza t i on as d e f i n e d in S e c t i o n 4.02.

10.05 C o n s t r u c t i o n of T e r m s . In the event of any a m b i g u i t y or c o n t r a d i c t i o n in the terms of t h i s
T r u s t , such terms s h a l l be cons trued so as to c on form to the p r o v i s i o n s of the Cons en t Decree, where
a p p l i c a b l e , and so as to fulf i l l the p u r p o s e s of th i s T r u s t .

10.06 A u t h o r i z e d R e p r e s e n t a t i v e s . The f o l l o w i n g are the A u t h o r i z e d R e p r e s e n t a t i v e s o f the
T r u s t e e and E P A : .

Trus t e e :
N a m e
A d d r e s s
( p h o n e and fax numbers)
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E P A :
Name
A d d r e s s
( p h o n e and fax numbers)

I N W I T N E S S W H E R E O F , ____
sets its hand and seal as Grantor and
of this ___ day of _________ ,20

_, by its du ly authorized o f f i c e r , hereby
_, hereby sets its hand and seal as T r u s t e e as

[ A D D S I G N A T U R E B L O C K S F O R G R A N T O R A N D T R U S T E E ]
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U n i t e d S t a t e s of America and the S t a t e of C o l o r a d o v.
The S . W . S h a t t u c k Chemical C o m p a n y , Inc.,

C O N S E N T DECREE
APPENDIX B

C e r t i f i c a t i o n and Consent A g r e e m e n t

The f o l l o w i n g form of agreement comprises the C e r t i f i c a t i o n and Consent Agreement.

C E R T I F I C A T I O N A N D C O N S E N T A G R E E M E N T
The u n d e r s i g n e d , as a Succ e s s o r in P r o p e r t y Intere s t as d e f i n e d in the Consent Decree entered

by the Uni t ed S t a t e s Distric t Court in Uni t ed S t a t e s and the S t a t e o f C o l o r a d o v . The S.W. S h a t t u c k
Chemical Company. Inc . (D. C o l o . ) (the "Decree"), repre s ent s that it has read and is f a m i l i a r with the
Decree and its requirements per ta ining to the sale or conveyance of the S h a t t u c k Proper ty in order for
a covenant not to sue by the Uni t ed S t a t e s and the S t a t e of C o l o r a d o to t r a n s f e r to and b e n e f i t it as a
Succe s s or in P r o p e r t y I n t e r e s t , and in cons idera t ion of the r ight s , b e n e f i t s , du t i e s , and r e s p o n s i b i l i t i e s
under the Consent Decree the under s igned S u c c e s s o r in P r o p e r t y I n t e r e s t hereby c e r t i f i e s , r epre s en t s ,
and agrees as f o l l o w s .

1. To the best of its k n o w l e d g e and b e l i e f , the Succ e s s o r in P r o p e r t y I n t e r e s t has not caused
or contributed to a release or threat of release of hazardous substances or p o l l u t a n t s or contaminants at
of f r o m the Site, as d e f i n e d in the Decree;

2. The Succ e s s o r in P r o p e r t y I n t e r e s t wi l l exercise due care at the S h a t t u c k P r o p e r t y with
respec t to the E x i s t i n g C o n t a m i n a t i o n , as d e f i n e d in the Consent Decree, and c o m p l y w i th all a p p l i c a b l e
l o ca l . S t a t e , and f e d e r a l laws and r e g u l a t i o n s ;

3. The Succe s sor in P r o p e r t y Intere s t recognizes that the i m p l e m e n t a t i o n of response actions at
the S h a t t u c k P r o p e r t y may i n t e r f e r e wi th its use of the S h a t t u c k P r o p e r t y , and may require closure of i t s
o p e r a t i o n s or a part t h e r e o f ;

4. The Succ e s s o r in P r o p e r t y I n t e r e s t wi l l cooperate ful ly wi th EPA in the i m p l e m e n t a t i o n of
re sponse actions at the Site and not i n t e r f e r e with such re sponse act ions, p r o v i d e d that EPA, consi s t ent
with i t s r e s p o n s i b i l i t i e s under a p p l i c a b l e law, uses reasonable e f f o r t s to minimize any in t e r f e r enc e wi th
the Succe s s or in P r o p e r t y Interest' s op e ra t i on s by such entry and re sponse ,

5. In the event the Succe s s or in P r o p e r t y I n t e r e s t becomes aware of any act ion or occurrence
which causes or threatens a release of hazardous subs tance s , p o l l u t a n t s or c o n t a m i n a n t s at or f r o m the



S h a t t u c k Proper ty that const i tute s an emergency situation or may present an immediate threat to p u b l i c
h e a l t h or we l fare or the environment, the Succe s sor in Proper ty Inter e s t will immed ia t e ly take all
a p p r o p r i a t e action to prevent, abate, or minimize such release or threat of release, and sha l l , in a d d i t i o n
to c o m p l y i n g with any a p p l i c a b l e n o t i f i c a t i o n requirements under Sec t i on 103 of C E R C L A , 42 U . S . C .
§9603, or any other law, immediate ly n o t i f y EPA and C D P H E of such release or threatened release;

6. The Succe s sor in P r o p e r t y Inter e s t agrees to the terms and condi t i on s of Paragraph 21 and
S e c t i o n s X, XI, XTV, and XVI of the Consent Decree; and

7. The unders igned c e r t i f i e s that he or she is authorized to enter into the terms and c o n d i t i o n s
of t h i s C e r t i f i c a t i o n And Consent Agreement and to execute and bind l e g a l l y such party to thi s
document.
F O R T H E S U C C E S S O R I N P R O P E R T Y I N T E R E S T :

Date:
[ N A M E / T I T L E / A D D R E S S ]

A g e n t Author iz ed to A c c e p t Serv i c e on Behal f of the Above-signed Party:

Name: _________________
Tit l e: ___________________
A d d r e s s :
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APPENDIX C
C O V E N A N T N O T T O S U E

In consideration for the covenants by the U n i t e d S t a t e s and the S t a t e o f C o l o r a d o for the
b e n e f i t of Phibro Resources Corpora t i on , Inc. contained in the Consent Decree to be
l o d g e d in the U n i t e d S t a t e s of America and the S t a t e of C o l o r a d o v. The S.W. S h a t t u c k
Chemical C o m p a n y , Inc . , Civi l A c t i o n No. M - a H ^ t U n i t e d S t a t e s Dis tr i c t Court f o r t h e
Distric t of C o l o r a d o , Phibro Resources C o r p o r a t i o n , Inc. covenants not to sue and agrees
not to assert any claims or causes of action against the U n i t e d S t a t e s , the S t a t e of
Colorado , the Redeve lopment T r u s t or a Successor in P r o p e r t y I n t e r e s t as p r o v i d e d in
paragraphs 23 and 25 of the Consent Decree. T h i s covenant and agreement by Phibro
Resources C o r p o r a t i o n , Inc. sha l l be e f f e c t i v e and is c ondi t i oned upon the en t er ing of the
l o d g e d Consent Decree by the Court.
The unders igned c e r t i f i e s that he is authorized to execute and l e g a l l y bind Phibro
Resources Corpora t i on , Inc. to thi s document.

Dated: By
Robert H. Oliver
Vice Pre s i d en t



APPENDIX C
C O V E N A N T N O T T O S U E

In c on s id era t i on for the covenants by the U n i t e d S t a t e s and the S t a t e o f C o l o r a d o for the b e n e f i t
of S a l o m o n S m i t h Barney H o l d i n g s Inc. contained in the Consent Decree to be l o d g e d in the
United S t a t e s o f America and the S t a t e o f Co lorado v. The S. W. S h a t t u c k Chemica l C o m p a n y ,
I n c . , C i v i l A c t i o n N o . o i - a M o 1 ^ . U n i t e d S t a t e s Dis tr i c t Court f o r t h e Dis tr i c t o f C o l o r a d o ,
S a l o m o n S m i t h Barney H o l d i n g s Inc. covenants not to sue and agrees not to assert any c la ims or
causes of action against the U n i t e d S t a t e s , the S t a t e o f C o l o r a d o , the R e d e v e l o p m e n t T r u s t or a
S u c c e s s o r in Proper ty Inter e s t as p r o v i d e d in paragraphs 23 and 25 of the Consent Decree. T h i s
covenant and agreement by S a l o m o n S m i t h Barney H o l d i n g s Inc. sha l l be e f f e c t i v e and is
c ond i t i oned upon the entering of the l o d g e d Consent Decree by the Court.
The unders igned c e r t i f i e s that he i s authorized to execute and l e g a l l y bind S a l o m o n S m i t h Barney
H o l d i n g s Inc. to this document.

Dated: " By:
Ed T u r a n
Titl e: i



APPENDIX C
C O V E N A N T N O T T O S U E

In cons iderat ion for the covenants by the Uni t ed S t a t e s and the S t a t e o f C o l o r a d o for the b e n e f i t
of C i t i g r o u p Inc. contained in the Consent Decree to be l o d g e d in the U n i t e d S t a t e s of America
and the S t a t e o f C o l o r a d o v. The S. W. S h a t t u c k Chemical Company, Inc., C i v i l A c t i o n No.
01 -m Q i j , United S t a t e s District Court for the District o f C o l o r a d o , C i t i g r o u p Inc. covenants
not to sue and agrees not to assert any claims or causes of action against the United S t a t e s , the
S t a t e of Co lorado , the Redeve l opment Trus t or a Succ e s s or in P r o p e r t y I n t e r e s t as p r o v i d e d in
paragraphs 23 and 25 of the Consent Decree. T h i s covenant and agreement by C i t i g r o u p I n c .
s h a l l be e f f e c t i v e and is c ond i t i oned upon the entering of the l o d g e d Consent Decree by the
Court.
The unders igned c e r t i f i e s that she is authorized to execute and l e g a l l y bind C i t i g r o u p Inc . to t h i s
document.

Dated: OokvW I) ^QQl By: PlJJU«\
E l l e n T . O ' B r i e n
A s s i s t a n t S e c r e t a r y



I N T H E U N I T E D S T A T E S D I S T R I C T C O U R T
F O R T H E D I S T R I C T O F C O L O R A D O

C i v i l A c t i o n N o . 01-D-2404 ( O E S )

C e r t i f i c a t e o f M a i l i n g
I hereby c e r t i f y tha t a true and correct c opy of the Consent Decree was served onA u g u s t 27, 2002 by:

( X ) d e l i v e r y t o :
M a g i s t r a t e J u d g e O. Edward S c h l a t t e r
Robert J . EberA s s i s t a n t A t t o r n e y Genera lH a z a r d o u s a n d S o l i d Was t e U n i t
DC BOX NO. 20
K e n S a l a z a rA t t o r n e y Genera l and T r u s t e e f o r Natura l ResourcesC o l o r a d o D e p a r t m e n t of Law
DC BOX NO. 20
( X ) d e p o s i t i n g t h e same i n t h e U n i t e d S t a t e s M a i l , p o s t a g e p r e p a i d , addre s s ed t o :
J o h n C . CrudenA c t i n g A s s i s t a n t A t t o r n e y Genera lEnvironment and N a t u r a l Resources Div i s i onU . S . Depar tmen t o f J u s t i c eW a s h i n g t o n , D.C. 20530
J e r e l L . E l l i n g t o nS e n i o r Counse lE n v i r o n m e n t a l E n f o r c e m e n t S e c t i o nU . S . Depar tmen t o f J u s t i c e999 18 t h S t r e e t , S u i t e 945NDenver, CO 80202
Barry BreenDirec tor , O f f i c e o f S i t e R e m e d i a t i o n E n f o r c e m e n tO f f i c e o f Enfor c ement and C o m p l i a n c e AssuranceU . S . E n v i r o n m e n t a l Pro t e c t i on A g e n c y1200 P e n n s y l v a n i a Avenue, N.W.W a s h i n g t o n , D.C. 20460



Carol Rush inA s s i s t a n t Regiona l A d m i n i s t r a t o rOff i c e o f En for c emen t , C o m p l i a n c e , and Environmental J u s t i c e999 18 t h S t r e e t , S u i t e 300Denver, CO 80202-2466
Richard L. S i s kA t t o r n e y , L e g a l E n f o r c e m e n t ProgramO f f i c e o f E n f o r c e m e n t , C o m p l i a n c e , a n d Environmenta l J u s t i c eU.S. E n v i r o n m e n t a l Pro t e c t i on A g e n c y , Region 8999 18 t h S t r e e t , S u i t e 300Denver, CO 80202-2466
J a n e N o r t o nExecut ive Director and T r u s t e e f or Natural ResourcesC o l o r a d o Depar tmen t o f P u b l i c H e a l t h a n d Environment4300 Cherry Creek Drive S o u t hDenver, CO 80246-1530
Ron C a t t a n yD e p u t y Director and T r u s t e e f o r Natura l ResourcesC o l o r a d o Depar tment o f N a t u r a l Resources1313 S h e r m a n S t r e e tDenver, CO 80203
Robert H. OliverExecutive Vice Pre s id en tT h e S . W . S h a t t u c k C h e m i c a l C o m p a n y , I n c .1805 S o u t h Bannock S t r e e tDenver, CO 80223
J o h n D . F a u g h tJ o h n F a u g h t & A s s o c i a t e s , P.C.379 Detroi t S t r e e tDenver, CO 80206

J A M E S R . M A N S P E A K E R , C L E R K

By: D e p u t y C l e r k


